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TIIE, COMPANIES ACTS, 1802 T0O 1893,

COMPANY LIMITED BY SITARES,

Memorandum of Association

of

Henry Hope and Sons Limited.
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,/ ft 1. Thename of the Compnny is * Tleney Tope ® Sons Limited. 1
, TR R
Q. The registered office of the Company will be situate in England. * m--“}}-‘»ﬁm‘b—"—}i#

8. The objects for which the Compary is established ave:

()

()

"To purchase or stlerwise acquire and carry on and develop the business
of IIorticultural Bui]ﬂq‘. Casement and Frame Maker, Greenhotse
Builder, and ]‘]ngim formerly cauried on by Henry TTope in the City
of Birmingham and with a view therclo to enter into and carry into
offeet (with or without modifientions) an agreement already made and
engrossed and expressed to be made between the seid enry Hope of the
one part and the Company of the other parl which for the purpose of
identification has heen endorsed with the signature of two of the sub-
seribers hereto,

T'o carry on and develop the business so to be acquired as aforesaid and
also the general business of Morticultural Builders, Casement and Frame
Makers, Greenhouse Builders, and Eugineers, Manufacturers of Wrought
Iron Steel and Gun Metal Casements and Frames, Water Mugineers,
Heating Ingincers, Manufacturers of Greenhouses and Garden Frames
and all kinds of Iorticultural Appl'ances, Rooling Mngineers, Mauu-
fueturers of and Dealers i Brass aned Ironwork, $lone, Cemend. and all
kinds of Builiders’ Material, Avehiteels, Builders, Contenetors, Carpend evs,
Decorators, Plumbers, Painters, Paperbangers, Bellhangers, Glaviers,
Desigmers, and Manufnclurers of Leaded  Lights and General Mer-
chants und Engineers,
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To curry on the business of General Merchants, Factors, and Dealers
and in particular the business of Morchants and Factors of and Dealers
in Tronwork, Brasswork, and all kinds of Metal Work and in Ilardware
of every deseription and in Slat s, Marble, Stone, Brieks, Tiles, Glass,
sarthenware, Cement, Lime and Snod, and in Timber and Wood and
in Qils, Paints, Varnishes, Colowring Motters, Papers, Paperhangings,
and D all kinds of building materials and requisites for building, and to
buy, sell andt deal in, export and import all the matter and things afore-
said, and to cavry on any other similar business.

To carry on e business of Iron and Brasslounders, Copper, "Lin and
Tead Smelters, Metal Casters, Metal Workers, Contractors for all kinds
of Iron, Brass and Metal Work, Wire Dyawers, and Wire Workers,
Mechanieal, Jlectric, Gas, Sanitary, Water, ITeating, Roofing, and
Genernl Engincers and Machinists, Manufacturers of and Contractors
for Idlectrical, Gay, Sanitary, Hydraulic, and other plant, machinery,
fittings, appliances and things, suppliers of Gas, Electrie Light, Water,
ITeat, and Tower, Agricultural and Horticultural Iinplement Makers
and Dealers, ‘Tool Makers and Dealers, Manufachurers of and Dealers
in Fittings, Forniture, Glass, China, Iarthenware and all other kinds
of furniture, fittings, cquipments, appliances and things.

To caury on all other bu  ses, whether manufacturing, trading, com-
mercinl, or otherwise, Wi may be capable of being converiently
carvied on in conneetion with the sbove, or caleulated, divectly or
indirectly, to enhance the velue of or render morve pl'oﬁtablel any
property ¢ business of the Compeny, and in particular to carry on un:y
trading business for the purpuse of supplying the persens employved by
ihe Company.

To Print and Pablish, Civeulate or Advertise Catalogues, Pamphlets,
Price Lists, Designs, Patterns, Drawings, and oiher documents, whether
in relation to the busivess of the Company or for athers, and to carey
on the general business of Printers, Publishers, and Adver ising .L\gmt;.

4y i, . . ) " HY . \
T'o purchase or otherwise acquire, proteet, proloug, and renew any Letters
Patent, Patent Rights, Brevets dInvention, Licences, Protections, Con-
cessions, Motopolies, and Rights, and te manufaeture, use, vend, and
turn fo aceount the same, or any invenlion, improvement, procoess
r [} ' ..’
apparatus, combinetion, or otles wmatter ov thing forming the subject
thereof, and to grant Jicences or privileges in respeet thereof, and 1o
expend money in mnking expesiments, tests, or investigations in relation
thereto, or in making or secking to make inventions or improvements
\ 1 3 Ju o ¥ 3 4 . v 3 . 3 -
whicl may become e subjeel of any sueh Patents, Licences, or Rights.

L) a I} o L) ) 1] - il I' 4 H * i
Fo purchase, tuke on easey or otherwise acquire, for any interest, any
real or personad property or any vights, coseienks, ot pri\‘ilugew )
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T'o build, construct, maintain, alter, enlarge, pull down, remove, replace,
lay down, und erect any lnnldmg', or ereetions of any nature wlmtwevu'
and any railways, and any engines, plant, machinery, or works of any
natire whatsoever, and to employ others so to do, or join with others
in so doing.

To turn to account any buildings, land, or property of the Company,
fitting the same up for any purpose for which it may be proposed to
use the same, and supplying it with any machinery, appliances, or things
likely to enhance its value, and to let or se?l the same, and to supply to
any tenants or others using the same, light, heat, power, water,
nuchinery, or other conveniences, applinnees or things, and to furnish
and fit the seme up, and render services to or provide persons to attend
upon the ogeupiers thereof,

(&) Yo acquire the whole or any part of the undertaking and business and

O

undertake the liabilities of any Company firm or person cmrying on
business which this Company is formed £y carry on, or to amalgamate
with or enter inte mrangements for joint operations with any such
Company firm or person,

‘¢ promote any other Company for the purpose of acquiving all or any
pzu'b of the property and vights of this Company or of undertaking any
of its liab.lities or of carrying on any business which may be useful to
this Company or may enhance the value of any of its property and to
subscribe for place guarantee the placing of muderwrite or pay commis-
sions to secure the subscription of the Capital or sceuretios of or loans to
any such company.

(m) "o improve manage cultivate develop exchange let mortgage turn to

(7

account grant easements rights or privileges in respect of and otherwise
deal with all or any part of the property and assets of the Company.

To sell or otherwise dispose of all or any purt of the undertaking and
assets of the Company either together or in portions,

(0) To invest and deal with the moneys of the Company not immediately

required for the business of the Company i any stocks shares funds
securitics or annuities or in such other mamer as may be thought fit
and to lend and advance money and give ¢ redit,

(p) To raise or borrow money or to receive money on deposit or obherwise.

{g) Mo sccure the payment of any money or the performeance of auy obliga-

tion by mortgage or charge upon all or any of the assets of the Com-
pany including its unealled Capital and to issue Debentures and Deben-
ture Stock either with or without the seeurity of a T'rust Decd.
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(r) Vo make draw aceept endorse discount and issue bills of exchange pro-
missory notes warrants debentures and other negotiable instruments.

(%) ‘Lo apply for promote and obtain sny Act Deerce Ovder Provisional
Order Licence or ather authority necessary or uscful for any of the
objects of the Company or for effecting any modification of the
Company’s constitudion,

{#) Lo give or accept as consideration for any snle or purchase or exchange
or as remuncration for any services rendered or otherwise any fully or
purtly paid Shaves or Stock or any Debentures or other scewmity or any
chose in action or valuable property.

(1) Lo act as agents brokews or sub-contractors and to ect in the business
of the Company through agents brokers contractors sub-contractors or
others,

(z) "To pay all or any expense incwrred in connection with the formation
promotion and incorporation of the Company or the procuring of the
subscription of its Capital or any part thereof or the obtaining of any
loans and to pay commissions to brokers and others for underwriting
placing selling or guarantecing the subseription of any Shares Debentures
or Seeurities of the Company,

(¢) To cffect and maintain insuances against loss to the Company or to the
pewsons employed by it whether such last-mentioned loss shall create any
claim aguinst the Company or not and to pay to the person or persons
suffering such loss or their representatives or dependents any monies re-
ceived in vespect of such insurances and to pay premiums and to contyi-
bute to benefit funds hospitals and charitable institutions and to give
gratuities pensions and chavitable relicf,

(@) To distribute among the members of the Compuny in kind auy property
of the Company and in particular any Shares Stock Debentures or
Securities of other companies,

() To transact business in any colony or depundency and in any foreign
country o state and to procure the Company to be registered in any
colony or dependency or foreign country or state and to eslablish and
maintain branches or agencies in any part of the world.

() 'Fo do all such things as ave ineidental or conducive to the attainment
of any of the above objects,

4. The liability of the Menibers is limited,

i



5. The Capital of the Company is £80,000, divided into 6,000 shares of

£25 cach, The Company has puwer to erease or reduce its

‘apital aud to issue

any Shares in its Capilul with or without any preference priovity or special rights
3 Y1 A

or subjeet to any restriction limitation or postponement that
upon by the Company in General Meeting.

We the severnl persons whose names and addeo se, dn

may be determined

‘ihed are dosirous of

being formed into a Company in pursuance of this Memorandmn of Association and
we respectively agree to take the number of shares in the capital of the Company

set opposite our respective namoes.

Dated the %‘5-2\' dny of Qa tanadon, 1898,

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.
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THE COMPANIES ACTS, 1862 TO 1893.

COMPANY LIMITED BY SHARES. YR

MR

i
i
Articles of Association [10 JED 1609

of

Henry Hope and Sons Limited.

PRELIMINARY.
1. "The Regulations of Tuble A in the first Schedule to the Companies Act
1862 shall not apply to the Company.

INTERPRITATION,
2. In the interpretation of these Articles the following words and expressions
shall have the following meanings unless exeluded by the subject or context:

@) ¢ The Company ™ means “ Henry Hope and Sons Limited.”
poa) ! A 1

(0) “"The Board™ means (1) The Dircctors for the Hme being.  (2) A
Meeting of the Dirvectors.

{(¢) “'Fhe Statutes™ shall mean the Compunies Act 1862 to 1893 and
every other Act incorporated therewith.

(d) “"The Register” shall mean the Register of Members to be kept as
required by Section 25 of the Companies Act, 1862, w

(¢) “Month” shall mean Calendar month,

(/) Words which have a special meaning assigned to them in the Statutes
shall have the snme meaning in these presents,

(&) Words importing the singular number only shall include the plural
and the converse shall wlso apply.

(h) Words tmporling males shall include feomdes.

e e —
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() Words importing individuals shall include corporations.
(/) “Paid up™ shall include evedited as paid up.

(B “Seeretory” shall inelude any person appointed tewnporarily to per-
form the duties of Seeretary.

BUSINISS,

8. "The Company may commenee business notwithstanding that any part of
the Capital may remain unallotted or unsubseribed for,

4. The Company acting by the Board may exercise all the powers of The
{.ompanies’ Seals Act 1864.

8. "Lhe Company is formed upon the basis that the agreement refevred to in
Clause 3, Sub-clause (n) of the Memovindum of Association shall be adopted and
enrried into effert (with or without modifieation) by the Company and the Dircctors
shall forthwith afiix the Seal of the Company to such Agreement. Every member
(present or futuwe) i the Corpany shall he deemed to have notice of and to -have
assented to air the tewnes of the said Agreement and no objertion shall be made
thereto nor shall any promoter or Director be liable to ancount to the Company by
reason o1 the promoters of the Company, and the Diractors or any of them being
interesled thexcin or in the consideration payable thereundey, vr on the ground thay
the Dhrectors do not in the circamstances constitute s independent Board.

6. After *he acquisition of the nforesaid business of Henry Hope and Sons
the Company shall carry on the same wnd any businsess within the terms of the
Memorandum of Association which the Board shall for the +ime being think it
expedient to carry on in connection therewith.

SHARE CAPITAL.

7. “Lhe original Cayital of the Company is £80,000 divided into 6000 Shares
of L£5 each whereof 3000 Shaves are Prefevence Shaves and 3000 Shares are Ordinary
Shares.  “Lhe holders of the said Preference and Ordinary Shaves shall respcctivcl.v
have the rights hercinaftcr declaved. )

FEY " : LT TIT: ] . o e (] " H H 3 '
o 8 Fhe Board may with 1e>.1lm,t to any Shares (including Shares in liew of
forfeited or surrendered Shaves) which may from time o time remain wnissued nfter
providing for the acquisition of the business properties and goodwill of Xenvy
Hope in ‘a(-cm'dmusc with the provisions of the Agrcement referted to in Axticle
§ hercof issue the same to such persons and on suel terns as they think fit

9. The Board may (subject to the Jrovisions of the Companies Act 1867y
isste o1y Shares as fully or partially paid as the consideration or
sideration for any business or property required hy the Company
business of MHewry Hope, '

parl of the con-
in addition to the
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10, "The Board may wake it part of the terms of allotment and issue of any
Shave that the holder shall be prohibited from transferring the snme for such period
as may be agreed or shall be under any other vestrickions as to the sale and transfor
thereof.

1l The Company may wake avrangements on the issue of Shaves for a dif-
ference between the holders of such Shaves in the amount of Calls to be paid and
in the time of payment of such Calls.

12. The Company shall not be obliged to vecognise any partial equitable
wbme or contingent interest in any Share or any joint or divided linbility in
respect of any Share or any other interest or liability 10 respect of any Share than
the fnterest and linhility of the registered Lolder theveof.

13. Kvery member shell be entitled without payment to one certifioate
Specifying the Shave or Shares held by hiny with the respective numbers thereof and
the amount paid up thercon.  For every additional certificate requived by him he
shall pay the sum of one shiiling but the Directors may decline to issue mrore than
one certificate to each member.

L4 If any certificate is worn out or lost Lhe Board may on the surrender of
the worn out certificate or ou receiving such evidenee of loss and such indemnity as
they shall requive and upon payment of the sum of one shilling for each new
certificate issue o certifieate or cortificates in place of sueh worn out.or lost
certifieate,

CALLS

15, The Board may, with respeet to any shares not issued as fully paid up, re-
quire such sum to be paid on applieation for and on allotment of such shares and
at such other subsequent dates as it may think fit; and any sws so required to be
paid shall for the purposes of these articles be deemed to be calls duly made of which
notice has been given to the allottee.  The Bonrd may from ime to time make sueh
calls in respect of monies unpaid ujon shares as it thinks fit; provided that (unless
otherwise erranged as part of the contract for taking <hares) seven days® notice at
least shall be given of each call and thet no call shall exceed £2 or be made pay-
able on a day before one calendar month of the day on which the last previous eall
was made payable and each member shall be liable +o pay the emount of calls to
the persons and at the times and places appointed by the Board, A call may be
made payable by instalinents,

16, A el shell be deemed to have been made ab the ime when o resolution
of the Board authorisiz g such call was passed.

17, If the enll payable in respeet of any share he not paid before or on the
day appointed for payment thereof the holder for the time being of suel share shall
be linble to pay interest for the said call in wrear ab such rate ns the Board may
deteriine not exceeding the rate of ten per cent. por aunum from the day wppointed
for the payment thereof to the tie of netual pryment,

o —
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14, The Board may if it think fit receive from any member willing to advance
the v all or any part of the monies unpaid upon the shares held by him heyond
the sums actually ealled ap and the money so paid in advance or 50 much thereof ax
shall from time to lime be in advance of calls may as the Bourd and the members
paying the same may agree be treated either as entitling the holder for the time
being of the skave to dividends or as eutitling such holder to interest al such rate
not exeecding 5 per cont. per anuum and on sueh terms as the member paying such
sum in advance and the Board shall agree upou,

LILN,

11, The Compuny shall have a fisst and pavamount lien for all debts obliga-
tions andd labilities of any member to the Company upon all Shares held by such
member whether aloue or jointly with any other persous and upon all dividends and
Donnsss declared in respeet of such Shares and may enforce such lien by sale or
mortgage at any time after such debts obligations or liabilities have become presently
pavable and after the expiration of a seven days notice requiring payment,

ALTERATION OF CAPITAL
0. The Company may so far madity the conditions contained in the Memor-
andum of Associntion in any manner allowed by law oy to (a) increase its eapital (b)
reduce its enpital (¢) subdivide or consolidate its Shures ov any of them and auy such
modifieations shall be carried out with and subject to such conditions and provisions
and in such manner as the Company may divect or in default of such divections as
the Directors shall think fit,

21, Any Shares (original or new) may be issued upon such termns and condi-
tions and with such rights priorities or privileges or subject to such postponcuients
or restrictions as the Company in General Mecting shalt direet and whenever and so
long as the capital is divided into shares of varions classes the rights and privileges
of the holders of any such class may be vivied or modified by an agreewent made
between the Company on the one hand and some person purporting to contract ou
behnlf of the elnss or elasses affected on the other hand provided that such agree-
nent is confirmed either by writing siguedl by the holders of two-thirds of the shaves
of the class or classes affected ov by an extraordinary resolution passed at a meeting
of the holders of the Shares of the class or at the sepavate Meetings of the holders
of the Shaves of the respeetive classes alleeted.  Such Meetings shall be governed as
far as civeumstances will allow by the vegulations hereof governing General Meeting
of the Company.  Provided always that the quoram ab any meeting of o class of
shareholders shiall be members of such class present personally or by proxy holding
not less than one half of the shares of such class for the e 1§eiug; issoed m,ﬁ
Hit on & poll every member shall have one vote for every shave of aticly class held
by him.

TRANSFER AND TRANSMISSION OFF SITARES.

22, The Instrument of bransfer of any share in lhe Company shall be exe-
cuted both by the transferor and the transferce and the transteror shall b deemed Lo
remain the holder of such share until the name of the transferee is entered on the
Rugister in respect theveor

;\
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23, Shares in the Company may be transferred in the usual common form
or in the following form ;—

N |

“of in
% consideration of the sum of £ paid to me
“by

« hereby assign
“yuuto the said

“the share {or shares) numbeved

“standing in my name in the books of Henry Hope and Sons Limited

“to hold to the said

“ . subject to the several conditions on

“ which T held the saine ot the time of the execution heveof,

“ And T the said

“do hereby agree to take the said share (or shaves) subject to the same
« condlitions.

“ Ag witness owr hands the day
“of 18 2

24, Before registration of any transfer the instrument of iransfer shall be left
at the office of the Company duly stnmped together with the certificote of the shares
to be transferred and together with any other evidence the Board may require to
prove the title of the transferor and to prove that the transfer is authorised by
these Articles and the transfer shall thenceforward be kept by the Company.

95, There shall be paid in respect of the vegistration of any transfer or
transmission of interest such sum (not exceeding five shillings) as the Board shall
from tims to time preseribe.

26, The Boaxd may in its diseretion also decline to register the transfer of o
share on any of the following grounds :—

(@) ‘That the transferor is indebted to the Company or is under an
obligation to the Compauy on any bill or note or other contract
remaining unfulfilled,

(5) ‘That the transferce is & person wnable to pay ealls or is & person
whose interest in the business carried on by the Company or any
business of a same nature renders its undesirable in the opinion of the
Board that he should be a membe or is otherwise reasonably
objectionnble.

(¢) "Lhat the transfer is contrary to any express agreanent made with the
Company restricting the conditions of transfer.  And the Bomd
shall not be hound or required to state their veason for any refusal.

gt
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27, The transfer books and Register of Members may be closed during such
time not exceeding thirty days preceding any General Meeting as the Board may
determine,

28. On the death of any member being one of the several joint holders of
shaves the survivor or survivors shall be the only person or persons recognised by
the Company ns having any title to such Shaves ; and upon the death of any member
holding Shaves alone the exceutors or adininistrators of such last-menlioned deceased
member shall be the only persons recognised by the Company as having any title to
stteh Shaves. But the Company shall not be bound to recognize any person as executor
or administrator of a deceased member until there shall have been produced to
them the English Probate or Letters of Administration or evidence of the Regis-
tration in lingland of Scoteh confismation or Irish Probate or Irish letters of
administration as the case may be.

29, Any person becoming entitled to Shares in consequence of the death
bankvuptey ov insolvency of any member shall within three months of becoming so
entitled, produce to the Company such evidence of title as may be reasonably ve-
quivad of him and shall within the same period cither declare in writing his willing-
ness personally to become o member of the Company or transfer the said Share to
some other responsible person, and if he shall fail so to do the Company may retain
all Dividends and Bonuses declaved in respect of such Share until he shall have so
declaved his willingness or frausferred the said Share. But the Board shall have the
same vight to decline to register the peréon so entitled to such Share or the person’
claiming under such transfer as in the ease of an ordinary transfer,

30. Save as aforesaid no person claiming a title to a share by transmission
shall have any rights in respect of such share except the right to receive dividends
(if any) nctually declared before the death or other transmission of interest and a
right to attend and vote at any meeting of the Company held during the three
months immediately following such transmission.

JOINT HOLDERS OF SHARES.

81, If several persons are registered as the joint holders of any Share the fcl-
lowing consequences shall ensue :

(@) All such persons shall be liable severally as well as jointly in respect
of all payments which ought to be made in respect of such Shave,

() Any one of such persons may give effectual receipts for any Dividend
or Bonus payable in respect of such Shares. '

(¢} Only the person whose name stands first in the Register of Members
as the holder of such Sharc shall be entitled to vote at General Meet-
ings or at any pol} or to veeeive notices in respect of such Share,

(d) Any votice given to any of such persons shall be deened to be given
to all of such porsons.
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TORTBITURYE OF SIHARES.

82, If any member fails to pay any sum (whether payable under the condi-
tions of allotment or as & call) which has become due on the day appointed for
payment thercof the Company may at any time thereafter during such time as the
sua remains unpaid give notice requiring him to pay such sum together with
intevest at the rate by these Avticles authovised and any expenses that may have
accrued by renson of such non-payment and naming a further day not less than
twenky-one days after the day fivst appointed and the place or places on and at
which such sum and interest and expenses (if auy) are to be paid.  The notice shall
also state that in the event of non-payment at the time and place appointed the
shaves in respect of which such sim is payuble will be liable to be forfeited.

83, If the requisitions of any such notice as nforesnid be not complied with
any share in vespect of which such notice shall huve been given may at any time
thereafter before the payment of such sum with interest and expenses be forfeited
by a resolution of the Board to that effect.

84. Any share forfeited in any of the ways aforeseid shall thereupon
become the absolute property of the Company and may be disposed of in such
manner as the Company may think fit.

85. Any member whose shares have been forfeited shall notwithstanding be
linble to pay to the Company all suras and interest owing upon such sharves at the
time of the forfeiture without any deduction or allowance in respect of the value of
such shares at the time of the forfeiture but the Board may waive the forfeiture on
such terms as it may think fit.

TILTLE TO SHARES.

86 'The remedy of any sharcholder for any irregularity in any forfeiture of a
share or in the enforcing of a lien or alleged lien on any shave shall be in damages
only and the Register shall be con tusive evidence of the title to a shave as against
the Company and as against any person claiming as o former holder of any share
which the Board shall have purported to forfeit cancel or dispose of uunder the
regulations of the Company.

BORROWING POWERS.

37. 'The Company may raise or borrow money for the purposes of the Com-
pany and may secure the repayment of the sume or of any monies owing or shout to
become owing by the Company by mortgage or charge upon the whole or any part
of the assets and property of the Company (present or future) including its uncalled
or unissaed Capital and may issuc Bonds Debentures or Debenture Stock cither
charged upon the whole or any part of the assets and property of the Company or
not so charged and either with or without the security of a Irust Deed vesting all
or eny of the asscts of the Company 1 ‘Lrustees for the holders of such Debentures
or Debenture Stock.

38, No person lending monies or giving eredit to the Company shall be
bound to enquire for what purposes such monies are required.

e
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: GENLERAL MEETINGS.

39, The fist General Meeting shall be held within four months from the
legistration of the Compeny, Subscquent General Deetings of the Company shall
be held once in every yenr at such time and place as may be appointed by the Bonrd.
The above-mentioned General Meetings shall be enlled Ordinary General Meetings,
All other General Meetings shall be ealled Lixtraordinary Meetings.

40. 'The Bosrd may whenever it thinks fit and shall upon a requisition in
writing signed by at least five inembers holding in the aggregate one-tenth of the
aggregated paid-up shave capital for the time being the holders of which would be
entitled to attend such meeting convene an Extreordinary General Meeting,

41, Any requisition so made by the members shall express the object of
the meeting proposed to be called and shall e loft at the registered office of the
Company. TUpon the receipt of such requisition the Board shall forthwith proceed
to convene an Extrrordinery Geneval Meeting. If such meeting be not so convened
within twenty-one days from the receipt of the requisition the requisitionists or any
other members may themselves convene such a meeting and the cxpenses of the
holding of the same shall be paid out of the funds of the Company. Unless such
mecting is called by the Board no business other than that expressed in the requisi-
tion and of which notice has been given shall be transacted.

42. At least five and not more than ten days notice speeifying the place the
day and the hour of meeting and the purpose for which any General Meeting is to
be held shall be given to each member in the manner hereinafter mentioned but no
notice of any adjournecd meceting shall be required unless adjourned for at least
fourteen days and no notice shall be required of the intention to transact at any
Ordinary Meeting the business of declaving dividends electing Directors and Oticers
voting  Directors® fees and considering the ordinary report and accounts of the
Dircctors and Auditor and the accidental omission to give notice to any member
or the non-receipt of notice by any member shall not invalidate the proceedings of
any General Meeting.

43. No business shall be transscted at any meeting except the choice of
Chairman and the declaration of a dividend taless there be present at the ecom-
mencement of the bhusiness at least three membors present in person.

44 If within fifteen minutes from the time appointed for the meeting the
required number of members Lo not present the meeting if convened upon the requi-
sition of members shall he dissolved iy any other ease it shall stand adjourned to
such time and place s the Board may appoint or in defanlt of appointmént till that
day week at the same Lour and place. At such adjourned meeting the menbers
present whatever thetr number shall have power to decide upon all matters which
might have been disposed of at the mecting from which the adjourmment took place
ag if the required munber of members had been present therent provided that thyee
days’ notice must be given to the members of such adjournment in order to enable
speciul business to be transueced thereat by less thau the required number of
members,
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45, The Chairmean of the Board shall preside as Chairman at every nieeling of
the Company, Xf there be no such Chairman or if at any mecting he be not present
at the time of the commencement of business the divectors preseut shall selecet one of
their number to preside and failing this the members present shall choose some one
of their number to be Chairman of such meeting.

4G. The Chaivinan shall upon a vesolution of the meeting adjourn any
meeting from time to time and from place to place buk no business shall be trans-
acted at any sdjourned mwceting other then the Dbusiness left uufinished ab the
meeting from which the adjournment ook place.

47, Every question shall be decided by a show of hands unless upon or
immediately after such show of hands a poll be demanded by or on behalf of at least
two members present either in person or by proxy holding in the aggregate not less
than one-tenth of the aggregate paid-up shave capital the holders of which for the
time being would be entitled to atland such meeting but no poll shall be allowed on
a. question of the appeintment of Clairman.

48. If a poll be demanded as aforesnid the smne shall be taken in such manner
ns the Chairman of the meeting shall direct and he shall have power to adjourn the
meeting for a vensonable time for lhe purpose of taking such poll either before or
after procceding with any other business to be transacted at the meeting. The
result of such poll shall be deemed to be the resolution of the Cempany in General
Mecting.

49, A dedlaration by the Chainnan of the meeting that o resolution has been
carried or eaxrried by a particular majority or not so carvied or rejected whether after
a poll or otherwise and an entry to that cffect in the book of proceedings of the
Company shall be prima fucie evidence of the fact without proof of the numbers or
proportion of the votes recorded in favour of or against such resolubion.

YOTES OI' SHAREHOLDIRS.
50. On a show of hands cacl: member personatly present shall have one vote,
In case of a poll each member present in person or by proxy shall have one vote for
each share held by him.

51, In case of an equality of votes either on a show of hands or at the poll
the Chairman of the meeting at which the show of hands takes place or at which
the poll is demanded as the case may be shall be entitled to a further or casting
vote.

52, If a member hecome a lunatie his committee may vote in respect of his
shares but otherwise no vote shall be accepted in respeet of a share regislered in the
name of a person under disability.

58, If two or more persons are jointly cutitled to a share the person whose
name stands first in the Register of Members as one of the holders of such shave and
o other shall he entitled to vote in respect of the snime,
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5+ No member shall be entitled to vote at or to attend any meeting while
uny eall or intesest due from him is in arveear.

58, Vobes may be given personally or by proxy. Joint bolders may appoint
uny one of their munber their proxy and corporations may appoint any of their
officars or members their proxy save as aforesnid no prrson shall be appointed n
proxy who is not & member of the Company. A proxy shall be appointed in writ-
ing under the hand of the appointor or if sneh appointor be n corporation under
their common seal and such writing shall be in the form or to the effect following :

“HENRY HOPE AND SONS LIMITED.

uI Of
“a member of the above-named Company and entitled to vote hereby
“appoint of

“also a membe: of the snid Company aud entitled to vote to be my proxy
*“at the Ovdinary (or Ixtenovdinary or Adjourned) General Meeting of
“the Company to be held on the day of
- 18 next and at any adjournment
“thereof and to vote for me and in my nawme upon questions before such
“meeting or mectings.

“ As witness 1ay hand the day of 18 W

56.  "The instrument or mandate appointing a proxy shall e deposited at the
Registered Office of the Company not less than forty-eight hows before the time of
holding the meeting or adjourned meeting at which he proposes to vote.  No instru-
ment appointing & proxy shall be valid after the expiration of twelve months from
the date of its execution.

DIRECTORS.
57, "The business of the Company shall be under the control of the Directors.

58, “Lhe number of Directors shall not exceed seven nor be less than three.

59. The first Directors of the Company shall be Henry Hope, Henry Donald
Hope, John Arthur Hope and John Sutton Nettlefold. '

60. "The Board shall have power at any time hefore the Ordinary Meeting in
the year 1900 to appoint any persons to be Divectors of the Compauy but so that
the fotal number of Dircctors shall not at any time exceed the maximum before
mentioned.

6. "The qualifieation of every Director shall he the holding in his own right
of Preference or Ordinary Shares in the Company to the nominal value of £500,
A Dircctor may act before acquiring his qualification but shall acquive the same
within three months of being nppointed a Dircetor and if he shall not have so
acquired the same shall be deemed to have agreed with the Company to take so
many shaves as with those (it any) alveady held by him will make up the wmid shave
qualification and his name shall be entered in the share register aceordingly.
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62, "The Dircelors remuncrution shall be the s of 1,000 per annmn pay-
:tl‘}le ql}m'torl_v unless or wntil the Company in General Meeting otherwise delermines.
Ll sadd sum shall be divided mnong the Directors in such proportions and in such
manner as the Direetord themselves shall decide.

POWIRS 01 DIRECTORS.

3. The business of the Company shall he managed by the Bowd who may
pay all such expenses of and preliminary and incidental to the formation and regis-
tration of the Company ay they may think fit and many exercise all such powers of
the Company and do on behalf of the Company all such uets as muy be exercised
and done by the Company and as are not by Statute or by these Artieles requived
to be exercised or done by the Compeny in General Meeting subject nevertheless tor
any regulations of the Company to the stetutory provisions and to such dircctions
being not inconsistent with the aforesaid regulations as may be preseribed by the
Compeny in General Mecting but no regulation made or direction given by the
Company in General Mectiug shall invalidate any prior aet of the Board which
would have been valid if such regulation had not ’ made,

G4 The Board may delegate any of its powers as it may think fit.  Any per-
son or persons acting under such delegation shall in the exercise of the powers dele-
gated to him or them conform to the regulations prescribed by the Board.

65. All acts done by the Board or by any delegate or Commitiee of the Bonrd
shall notwithstanding that there was some defect in the appointment of Directors or
some ime or more of them or that they or some one oy wore of them were or was
disqualified be as valid so far as regards the protection of third persous as if they
respectively were duly appointed and qualified.

DISQUALIFICATION OF DIRECI'CRS,
66. The office of Divector shall be vacated—

(@) Ifhe resign his office and his resignation be accepted.
(b) Xf he ceases to hold the required amount of shaves to qualify him for

the office or do not acquire the same within three months after elec-
tion or appointinent.

(¢) If he become baukrupt or compound with his ereditors or secks the
protection of any Act in force for the time being for the relief of
insolvent debtors.

(@) If he be declared a lunatic or become of unsomd mind or otherwise
mentally or physically unable to perform his duties.

(&) If he absent himself from the Meetings of the Bouard for a period of
six months without leave of absence from the Board,

(/) If in the opinion of his co-Directors expressed in a resolution at a

. Specinl Meeting of the Board he shall have been guilty of any breach

of faith or shnll have used to the prejudice of the Company any
knowledge which he aequires as Dirvector.
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67. A Director shall not be disqualified by his offiee from enfeving into
contracts mrangements or dealings with the Company nor shall awy contract
arvangement or denling with the Company be avoided nor shall any Direetor be
liable to account to the Company for any profit avising out of nny contract
arrangement or dealing with the Company by reason of such Director heing a party
to or interested in or deriving a profit from any such contract arrangement or
dealing and being at the same time a Director of the Company. Provided that
such Director discloses to the Bomrd nb or before the time when such contract
arrangement or dealing is determined npon his interest therein or if his interest is
subsoquently acquired provided that he on the first oceasion possible discloses to
the Board the fact that he has ncequired such interest,

68, The continuing Directors may nct notwithstanding any vacancy in their
body.
ROTATION 0¥ DIRECTORS.
69, Any person clected a Director by the Company in General Meeting shall
hold office until he retires in ordinary cowse of rotation or vacates office or is

removed as hevein provided,

0. At the Ovdinary Meeting in every year one of the Directors shall retive by
rotation and (unless the Dircctors otherwise agree) the Director to retire shall be
the one who has been longest in office or wheve there may not be a Dircetor so
ascertainable the Divector to retive shall be determined by lot but so that the
selection shall be made from among those who have been longest in office,

71. A retiring Direetor shall be eligible for re-election but no person other than
a vetiving Dirvector or a person proposed by the Directors shall be eligible to be
elected o Director by the Company in General Mecting either to supply the place of
a Director retiring by rotation or to fill & vacaney or as an additional Director
unless notice of the intention to propose him shall have been given to the Company
not less than five days and not morc than two months previously to the day of the

Meeting,

72 The Company at the General Meeting at which any Directors retive
in manner aforesaid shall fill up the vacated offlices by elecling the proper nwnber of
persons,

78, The retiring Direetors shall conlinue to act until their successors be
appeinted.

74, “The Company may from time to time at o meeting of the Company con-

vened with notice of such objeet inerease or reduce the number of Divectors and may
determine in what rotation such incrensed or reduced number is to go out of office

5. Whenever the number of Directors shall be less than seven the Board may
appoiut an additional Director but any person so appointed shall retive at the next
Ordinary General Meeting held after his appointment but shall be cligible for re-
clection in the same manner as the Director retiving by votation.
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B 76 Any easual vacaney oceurring amongst the Directors may be filled up by the
(‘mld but any person sa chosen shall retain his oftice so long only as the vacating
Director would have retained the sane if no vacaney had ocenrred,

77. The Company wmay

from tiwe to time by a resolution passed by a mnjority
of three |

-fourths of the votes given personally or by proxy at & meeting of the Com-

pany convened with notice of sueh object ventove any Diveetor before the expiration
H \J I. I 2 4, : L - .

of his period of office and appoint another qualified person in hiy stead for such

unexpired peviod,

PROCEEDINGS OF DIRECTORS.

78. ‘The Board shall mect together at such place as they shall appoint for the
despatch of business adjourn and otherwise regulate their weetings as they think
fit and determine the quormn neeessary for the transaction of business. Ut
otherwise determined two Dircctors shall hea quornn. Questions shall be decided by
a majority of votes the Chairman in case of equality having a second or ensting vote.

79. The Seerctary shall summon Meetings of the Bomd in acsordance with
such general or special directions as may be given to him by the Board and any
Dircctor may at any time summon ov reqguire the Scerctary to summon a Special
Meeting of the Board.

80. IReasonable notice shall be given to all the Dircctors of any Meeting of
the Board but any resolution passed at a meeting whereat all the Divectors are
present or assented to in writing by all the Directors shall be valid as from the
time of being passed notwithstanding any irregulerity in connection therewith or
with the inceting ab which the smne is prssed,

81. The said Henry Hope shall be the first Chairman of Directors and shall
retain that office as Jong as he shall continue to he u Dircctor unless he shall
previously resign.  So soon as the said Ienry Hope shall cease to be Chairman of
Directors the Board shall appoint one of their hody {0 be Chaivman,  “The Chair-
man shall preside at all meetings of the Company or of the Board at which he
shall be present.

82. The Board shall make such provision as they shall thivk fit for the
management of the affairs of the Company outside of Englmd and may appoint
and pay Local Agents Tocal Directors and others for the manngement and control
thereof and may by power of Attorney under the Seal of the Company appoint any
person or persons te be the Attorney or Attomeysiof the C‘omp(my anel may
delegate to or confer on such Attorney o1 Abborneys such powers and authorities ns

the Board shall think fit,

83, "I'he Board may award special remuneration ont of the funds of the Compauy
to any Director going or residing abroad in the interests of t}m (ompany or un d(.‘r—
taking any work or duties additionnl to that usunlly yequived of Directors of a
Company similar to this Cowmpany.
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8t Any Committec of the Board may elect a Chairman of such Commiltee and
may determine the necessary quorum and othevwise regalate the proceedings of

such Committee.
86. Minutes shall be made in books provided for the purposei—

(¢) Of the names of the Divectors present at: ench Meeting of the Board and
Committee of the Roard,

{0} Of all orders made by and resolutions md proveedings of the Board and

Committee of the Board,

MANAGING DIRECTORS AND OFFICERS.

8G.  The Directors may from time to time appoint one or more of their body
to be + Managing Direetor or Managing Directors of the Company or Seervetary of
the Company or te any other office or place of profit under the Company and may
fix or pay his or their remunerdtion and delegate to him or them such of the
powers and duties of the Directors (other than the power to make ealls forfeit
shares borrow money or erente charges on the asscts of the Company} as they shall
think fit with power nevertheless to revoke auy such delegation. A WManaging
Divcetor shall not while he holds that office be lable to retive in rolatio.

EVIDENCE.

87, Any minute of any General Mecting of the Company or of any Board
Meeting or of any Meeting of a Committee of the Board if signed by any person
purporting to be the Chairman of the next suceeeding meeting or as the ease may
be by the Chairman of such Committee shall be receivable in evidence o. the facts
therein stuted without further proof,

88.  Any extract from any minutes of tay Genernl Meeling of the Company or
of any Board Mecting or of any Meeting of a Commitiee of the Board which
shall by the signature of any person purporting to be the Chairman of th- Beard
be certified to be a true and correct extract of any such minutes shall be reccivable
in evidence in the place of the original or originals respectively,

RESERVE FUND,

89. “There shall be provided and allowed for in the accounts of the Corpany for
each year such ame.ant as the Divoctors shall think proper and ndequate for depre-
ciation of assets or for a sinking fund for future depreciation or wasting assets or loss
on realisation or otherwise, The Dircctors shall also have power from time to time
to set apart any sum for the purpose of creating a private or internal reserve fand
(the existence or amount of which shall not he diselosed exeept to the Auditors of
the Company) and may either employ any sueh sumg so set aside in the Company’s
business or may invest the same upon such investments (other than shaves of the
(‘ompany) as the * may sclect withent heing lable for any loss or depreciation in con-
sequence of such fuvestments whether the sume be usun] or withorised investments

“for trust funds or not. “The Reserve Tund 80 created shall Le applicable for the
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e‘l““_lisﬂtion of dividends ov for making provision for exceptionul losses expenses or
contingencics or the extension ov development of the Compunj"s husiness or for
writing down the valuc of the goodwill or other assels of the Company or for any
ut}mr purpose to which the profits of the Company may be Tewlully npp]icd. The
Divectors may nt any time divide amongst the holdews of ordinary shares by way of
bonus or dividends any vaet of the Reserve Fand which they in their diseretion may
dotermine not to b, et wof for the purposes nfovesaid. .

DIVIDENDS.

90, 'The net profits of the Company shall subject to the provision of the re-
serve fund hereinbefore mentioned be apphied first in paying to the holders of the
Preference Shares o, cumulative preferential disidend at the mate of five pev cent. per
anpum and then the balance (if any) shall he distributed nmong the bolders of the
ordinary shares in propertion to the amount paid up on the shares held by them
respectively.

91. ‘Ihe Company at the Ordinary (General Mectings in each year may declare
a dividend not cxceeding such nmount as the Board recommend to be paid on the
paid-up capital. '

92. The Board may if it think fit from time to time determine on and declave
an infesim dividend to be paid to the memhers on account and in anticipation of
the divilend for the full yean

98. No dividend shall be payable except out of the profits avising from the
business of the Company or out of the Reserve Fund. :

04.. "The Board may deduet from the dividends pagable to any wember all
such sms of money as may be due from him to the Compan,; on account of calls or

otherwise,

03, Notice of any dividends that may have been declared shall be given to
each member as hereinafter provided with vespect to notices in gene ral and adl divi-
dends unclaimed for three years after having been declared may he forfeited by ves-
olution of the Board for the benefit of the Company and shall thereapon he carried
to the eredit of the reserve Fund.

9¢, No dividend shall bear interest s against the Company.

7. The Company may tronsimit any Dividend or Bonus payable in respeet of
any Shure by cheque or draft on bankers through the ordinary post to the vegis-
tered address of the holder or t, any other addvess given by him for the purposc
and shall not be responsible for any loss rrising therefrom,

ACCOUNTS,
08, The ® joard shull cause projer and pecurnte accounts 1o be kepl of the

affairs and frmaction of the Compan;.
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99, The Board may if it thinks fit cause the aceounts of any department of
business crried on' by the Company to be kept distinet.

100. Once at least in every year the Directors shall lay before the Company
in General Mecting a Balunce Sheet made up to such date as the Divectors may
determine not being more than three months before the Meeting containing a
sumpmnry of the estimated assets and estimated liabilities of the Company nuwie
ap lo the same date and arranged under convenient heads and to every such stale-
ment shall be appended a veport of the Directors as to the state and condition of
the Compauny.

101. A copy of the said balance sheet profit and loss aceount. and report
shall He at the office of the Company and be open Lo the inspection of the members
for seven days before and one month after the Ovdinary Meeting in cach vear.

102. The books of account shall be kepl at the registered office of the
Company and the Directors shall by resclution debermine to what extent and on
what conditions the books and accounts o1 any of them shall be open to the inspec-
tion of the members and the members shall have only such rights of inspection as
are given to them by statute or by such resolution of the Directors or by extra-
ordinary resolution of the Company in General Meeting. No member shall have
any right other than such as aforesaid to discovery of or information in relation to
the contracts engagements, or business of the (‘ompany.

AUDIT,

103, Fhe Accounts of the Company shall be examined and the correctness of
the Balance Sheet uscertained by an Auditor or Auditors every year.

104, The first Auditors of the Company shall he appointed by the Board and
and shall continue®in office until others be appointed by the Company in General
Meeting. Al subsequent Anditors shall be appointed by the Company in General
Mecting and shall hold office till the next Ordinary General Mecting after their ap-
pointment,

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

106.  No person shall be eligible as an Auditor who is o Direcetor Seerebary or
other officer of the Compuny or who is interested in any transaction of the Company
otherwise than as a member of the Company.

107, "The remuneration (if any) of the fivst Auditors shall be fised by the
Board and that (if any) of subsequent Auditors shadl he fixed by the (‘ompa;w at
the time of their cleetion, )

o

108, Any .Auditor shall be eligible for re-appointiient on his quitting oflice.

104, IF any casual vaeaney ocemr in Uie office of Auditor the Board shall
forthwith appoint a person to supply the place until the next Qrdinary General
Mecting, ’
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o 0. Every duditor <hall have access to all hooks kept by the Compmy und
it shall be the Auditor's duty to examine thie same with the accounts and vouchers
relating thereto and to make from the Directors and Officers of the Company all
proper enquiries in reference to the accounts and affairs of the Company. 'The
Auditor or Auditors shall certify the correctness of the balance sheets and accounts
and shall make a report thercon and such veport shall be rend together with the
report of the Directors at the Ordinary Meeting but the value of the stock machin-
ery and ather assets of the Company shall be ascertained by the Directors who shall
also determine what deductions ought to be made for had and doubtful debts depre-

ctation in the value of assets and contingenl lialilitivs amd cerlify the sne Lo the
. Auditors.

v

NOTICLS,

111, A notice may be seeved by the Company upon any mewmber cither
personally or by sending it through the post in a prepaid letter addressed to such
member at bis registered address,  Lvery such notiee shall be deemed te be served
when it is personally deliveved or plnced in the post.

112. No member shall be entitled to have a uotice served on him at any
address not within the United Kingdom. Any suember whose registered addvess is
not within the United Kingdom may by notice in writing require the Company to
register an addvess for service within the United Kingdom which for the purpose of
the service of motices sholl be deemed his registered addréss.  Any person not
having a registered address in the United Kingdom and not having given notice as
aforesaid shall be deemed to be personally served with any notice posted up at the
Registered Office of the Compnny or advertised once in some journal eivculating in
London and in some journal eirculating in Bimingham.

WINDING TP,

118. Upon a winding up the assets remaining after the payment of the
debts and liabilities of the Company and the costs of liguidation shall be applied
first in repaying to the holders of the Preference Shares the amount paid up on the
Preference Shaves held by them respectively and the balance if any shall be
distributed smong the holders of the Ordinary Shares in proportion to the amount
paid up on them on the Ordinary Shares respectively.

" 114, If at any time any scheme for the reconstruction of the Company or for
any sale or transfer to another Company in consideration of the Stock Shaves
Tebentures or other rights of interest in any other Company shc'l be proposed and
the capital of the Company shall be at such time divided into shaves of different
classes such scheme shall if sanctioned by an extraovdinary resolution of the holders
of the shates of both classes combined be binding on all the members of the Company
as regards all its provisions including the manner in which the Stock Shares
Debentures or other rights or interests are to he distributed.

1L5. The price to be paid for the purchase of the intevest held by any
dissentient member ahall be snch sum as the liquidator shall be able te obiain by
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solling the Stock Sharves Debentures or other seewrities or the right ta apply lor
audl veceive an allotment theveot to which the dissentient mengher wonld bave been
entitled if hie had not dissented.

INDEMNITY.

116, Iivery Divcetor Manager Scerctary and other oflicer or servant of the
Compnuy shall be indenmified by the Company against and it shall be the duty of
the Board out of the funds of the Company to pay all costs losses and expenses
which any sueh officer or seevant may ineur or become linble for by reason of any
contract cutered into or any act or deed done by him ns such officer or servant or in
any way in the discharge of his duiies nud the amount for which such mdemnity is
provided or to which it ought to extend shall immediately attach as o lien on the
property of the Company and have priority as between the members over all other
claims,

117, No Director or other officer of the Company shall be liable for the acts
receipts neglects or default of any other Divector 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 insufliciency or defiency of title to any property acquired by
order or authority of the Board for or on behalf of the Company or for the
insufliciency or defiency of any seeurity on or upon which any of the moneys of the
Company shatl be invested or for any loss or damage arising from the bankruptcy'
insolvency or tortious act of eny person with whom any monies sceurities or effects
shall be deposited or for any other loss damage or misfortune whatever which shall
happen in the exccution of his respective office or in relation thereto unless the same
happen through his own wilful act or defanlt,

NAMES, ADDRESSES, AND DESCRIPTION OF SUBSCRIBERS.
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PDUPLICATE FOR THE FILE

orfiiente of Fncorporation

ﬁj}

3 berehy @ertily, e

is this day Incorporated under the Companies’ Acts, 1862 to 1898, and that the Company is

Limited.
GHiven umler my Land at London this Uu’é‘/r’\/t/& .. day of )@) LA bed”

¢ine Thousand Iight Hund. o1 and Ninety.e 1?/@{7. :

Fees wul Deoed Stamps £ /222 Ql it

Sitwup Duty on Capital £ 220 v — -y
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and
Henry Hope & Sons, Limited.

[COPY.]

Sypecial Besolution,

Y

Passed 2nd dugnst, 1890. Confirmed 23rd August, 1899,

At an Extraordivary Meeting of the Members of the above named
(mpany, duly convened and held at the offices of the Company, 55,
Liéil‘;l Street, Birmingharn, on the 2nd day of August, 1899, the following
Spggiai Resolution was duly passed, and at a subsequent JExtraordinary
Gellleml Meeting of the said Company also duly convened and held at
the same place on the 23rd day of August, 1899, the following Special

Resolution was duly covfirmed i

R That Article 62 shall be altered by the addition of the words “ free of Income
3 Tax,” after £1,000 per annum.  Article will then read as follows :—

62. “The Director's remuneration shall be the sum of 41,000 per annum, free of

Income Tax, payable quarterly, unless or until the Company in General

Meeting otherwise determines. The said sum shall be divided among the

Directors in sueh proportions and in such manner, 4 the Directors

themselves shall decide.”

“ FENRY HOPE & SONS, LD

i -, s g {F
Hoy o ur e,




Henry Hope & Sons, Limited.

(COPY.)
(REGISTERER)

29178

12
Passed 16th May, 1900. Confirmed 315t May, 19od, _JUN 1800

Special Resolution.

¢y At an Extraordinary Meeting of the Members of the above named
Company duly convened and held at the Offices of the Company, js,
Liorel Street, Birmingham, on the 16th day of May, 1900, the following
Special Resolution was duly passed, and at a subsequent Dxtraordinary
General Meeting of the said Company also duly convened and held at
the same place on the 3rst day of May, 19co, the following Special

Resolution was duly confirmed :

THAT the Capital of the Company be increased from [30,000 to
A 60,000 by the creation of 6,000 new Sh.res of [ 5 each, which new
Shares may (at the discretion of the Board of Directors for the time being)
be issued from time to time, and held either as Ordinary Shares of the
Company, ranking gari passu in all respects with the existing Shares, or as
Preference Shares, upon the terms hereinafter expressed, or partly as Ordin-
ary Shares and partly as Preference Shares, in such proportion as shall be
3 thought fit.
And that the said Freference Shares be issued and held upon the terms
following :

1. They shall carry a cumulative preferential dividend, at the rate of
5 per cent. per annum on the capital for the time being paid up
thereon, in preference to any dividend on the remaining Shares of
the Company, and shall not be entitled to any further dividend. .

et And that the whole of such new Shares be issued at such time or times,
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STATEMENT of Increase of Nominal Capit

51 Viet., cap. 8, Customs and Inlan

on the Increase of

{h

Five

werensed Lo Hiv

Tominal Capital is Tswo Shillings gor every £100

This statement s to be filed with the Notice

34 of the Companies’

Act, 1862,

Presented for registration by

LAW

PRINTED AND BOLD ny

WATBERLOW AND SONS ILIM

AND  COMPANIES' STATIONER

LONDON WAL

8

[REGISTERED]

29179

(12 JUN 1900 |

o Shillings by Finance Act, 1599.)

of Tnereage, registered under Section

AND REGISTHATION AGENTS,

L, LONDON.

£,

Lty 5'5 W Mg _-eeMPENY, LIMITED.

al made pursuant to S. 11 of

d Revenue Act, 1888 (Nors,—The Stamp Daty

or fraction of £100.)

Bt




‘he NOMINAL CAPITAT ofwbe___. .. ... . ... o oo

}ﬁhww L ASweman Timited,

R LA
g

3 4
has been increased by the addition thereto of the Sum of & J)

é’mro o

divided into.. v Y . ... ..shaves of £__,..___m§,_,_, _each bheyond the Registered

- -
4

Capical of £ (‘30, 00 ()

0,000 —

7
B
é a
g Signature_ . L e e e
o Y e s . i&_,u"?
| O I
A Description A 7 A Vndoidivss S

o ® | 1500

. 7
. ;&} ﬁ Date _,:7_ _ay of__,zg"

{
; Phis statement should be signed by an Officer of the Company.

8
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Number of Oertxﬁcabp a q (?7 - . m.

823)

PRINTED

WATERIOW AND

-
FRE e
,m:‘,;_ﬁn@v\'? (MHJ
i
- Notice of Increase in the Nominal Capital
e
Wﬁmmu PﬁW m%w f,}fzww/eﬂﬂ _
lﬁﬂjff.di»;écjj
S L’t qu ’?-’-}Q%QQ i
/ ;REGISTER:;D
Pursuant to Section 34 of the Companies Act, 1869, ! 29 80
l 2 JUN_1900_
»
5 Notice must be sent to the Registrar within 156 days from the dnte of the passing of the Rosolution by
which the Tnercase hag heen anthorised, under o penalty of £5 per doy for default,
D R il TTUILLCLITET LI O L L mITTII I .
w

AND SOLD BY

SONS LIMITILD,

LAW AND COMPARIES' STATIONERE ANT REGINTRATTON AGHNTS,

wu, - 3 & 27, UREAT WINCIIESTER STREEL;

3b & 86, LONDON WALL; and 40, PARLTAMENT STREET,

LLONDON.

o
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NOTICH

Of increase in the nominal Clapital of &hew. . _

S0y St 1 s Lrannatod
I 3 L _Limiteq.

TO THE REGISTRAR OF JOINT STOCK SOMPANIES.

Yol

ooy $he s Lipmsed ~

Liibed, hereby give you notice,

in accordance with “The Companies’ Act, 1862,” that by a MBW

Resolution of the Company passed the day of
YT LY, g ) A

! QM@M ,-}g:_,,_, and confirmed the 3 F e L -

day of @@W dé&w ., the nominal Capital of the Company has heen |

LG
inereased Dy the additior thereto of the swn of (@ ﬂuu/{ﬁ’] JJ’L(}/UVJ Al

£ AL { %? A% 00}) _pounds divided into M Y harpig sand

(5,0 4 fy A . Shares of % 5‘“""1 each,

‘ ik VI o N
beyond the present Registercsl Capital r)f,m,(_ﬁag ' "/ 0 3

e o v e a o . —pounds.

. AR
Dated the_. A Ur&d fg,lf__m___.__,,_ \‘jij e/l/ R
day ot,hk/ﬂ'f/w"@ RN O

# When the Tesolution is not vequived to bo confirmed, the words “and confivmed the
should bo struel ont.

day of

At 1

1R ,°

1

*,* This nolico js to be aigned by w Dircotor, Hearelory, or ather authorised Oftieer of the Company.

N

e



y

>ons Limited.

Passed June 27th, 1912, Confirmed Juwly 12th, 1ora.

At an Extraordinary General Meeting of the Members of the
above named Company, duly convened and held at the offices of the
Company, 55, Lionel Street, Birmingham, on the 24th day of June, rgrz,
the foIlovﬁng Special Resolution was duly passed, and at a subsequent
Extraordinary General Meeting of the said Company, also duly convened
and held at the same place, on the 12th day of July, 1912, the following

Resolution was duly confirmed.

That Article go be altered by the addilion of the words ““free of Tncome Tax
after the word “annum " jn the fourth linp of the Article. The Article will then
read as follows —

90. “The net profits of the Company shali, subject* to the provision of the
Reserve Fund hereinbefore mentioned, be applied first in paying to the
holders of the Preference Shares a cumulative prefetential dividend at
the rate of five per cent. per annwmmn free of income tax, and then the
balance (if any) shall be distributed among ihe holders of the Ordinary
Shares in proportion to the amount paid up on the shares held by them
respectively,”

/ Z’?ggé"ﬂ“7¢ 0,

e B 2la iy
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THE COMPANTES CONSOLIDATION ACT 1908.

HENRY HOPE & SONS LIMITED.

Spectal Resolutions,

Passep 261n SpremBER 19192, ConrinMeDp ldrm OcroBEr 1912,

At an Extraordinary General Meeting of Henry Hope & Sons Limited
duly convened and leld at 55 Lionel Strect on the 26th day. of September
1912 the sub-joined Special Resolutions were duly passed and at a

subsequent Wxtraordinary General Meeting of the said Company also

duly convened and held at the same place on the 14th day of Octobeyr ”C‘-“

1912 the sub-joined Special Resolutions were duly confirmed.

(1) That cash of the exighing O3 Shares in the eanital of € L U8 SCT 191

Le divided into five Shares of 21 cach, which chall bo

cradited as fully paid up.

Tt (2) That the capital of the Con nneny ha dnesaewcd to S0 00
by the ercation of <0000 wilitivnal Sheres of 0 caeh of

which 20,600 shall be Doofvencs shaves and shell wnk for
dividend and in all other rapeets with the exi ting
Prefevence Shases of the Covoany aud the reod niv
/

G000 shall De Ordinary  Shuves sud rask o0 @bl
and  inoall other respeets with  the cxbsbing Ohbdiuaay

Shares of the Cowmpang.

e s,

o

<

e am o

"'*—"‘EL//
1164 'iZI

o1
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S Thab the Articles of Associution of the Company be allered in

the meony [Clowing, nausly —-
(1) Articles 10 and L9 shall be caneelled.

(2) By rubstituting he words “lwo shillings and sixpence”

{0 “dve shillives” in Avbicle 25.

(3 Hub-section boof Artiele 26 shall be cancelled.

(0 v the substitution for clause 90 as moedified by speecial

resolotions contivaed on the 3lst of May, 1000, and the

. 18,0 of duly, 1012, respectively, of the following clause
nanoly :—

“The profits which in respech of any year or other

period it chall be determined to distributc by way of

dividend shall be opplied firgt in payment to the

holders of the preference shares of a fixed cumulative

preference dividend ot She vate of 5% per cent. per

;ii‘;u ¥ oshoa annuw, free of income fgwx, on the capital paid up

thereon to the close of such year or other period,

and the surpius shall Dbe applicable to the payment

of dividend on the capisal paid up on the Ordinary

Shares at such rate as may scem expediont but

such surplus or any part thercol may be carried fo

veserve.”’

(3) By the addition of the [ollowing words to Article 101,
namely :—

“And two coples thercof shall be sent to the Secretary

for the time being of the Binningham Stock Mxchangs

Associabion.””

(G) DBy the wddition of the following words to clause 87—

“Provided that the Company shall not create or
issue 3onds, Debantures, or Debonfure Stoek withous
the authority of the Proference Sharcholders obtained

in acecrdance with the provisions of Axticle 21.7



(T) By the addition of the following Axticle :—

“Tha Company may at any time piy a comnission
to eny pireon in convideration of his subseribing or
sgrveving to osuleerils whobhoy abaolutely or condition-

ally for apr shares in the Company or procwing or

i

aarecing v procure subaeripion whether absolute or
ernditivaal for auy shaves in the Company but so
thet if the cosawdiesdon shall be paid or payable out
of the capital tho statutory conditions and require-
rents shall be observed and complied with and the
coramission shall not ¢xooed ten per cenb. on the

shaves in each case subscribed or to be subscribed,”
- T .
1 ficges _
[:Zbﬁbtébo {fgﬁw
\haln
6&%7’?&’[1&@

[ /wa/zfm;vu

% Ltwﬁi 7



L

ho of Cortificute de /4 _Q.’___q ?}[ g Form No. 20,

gj/_géf_zﬁ_éé/ . /)é/% /L«/Q’zzd GOMBANY, LIMITED,

>

i
J

..1,

r.u:(; .’Jj [;
'3

8 UQT__JS!L’J

STATEMENT of Increase of Nominal Capital pursuant to s, 112 of 54 and 55
Vict., ch. 89 {Stamp Act, 1891), as amended by s. 7 of 62 and 63 Viet., ch. 8 (Finance

Act, 1899). (Nors.—The Stamp Duty on an Increase of Nominal Capital is Five

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

This statement is to be filed with the Notice of Incroase registered under Section & ¢2¢y

Corspanles’ {Consolidation) et ;
of the Gmupm@s-ﬂ%—}%@. ) Aty 1008

I
|
i
|
|
i
!
1
i
i

PUBLISIED, WILH "IE AULHORILY OF TIH REQISTRAR,
A ..[)J.FSL.[I{'C{'I ‘ft)l' Y

/f oglbtrm;dn b}' CHARLES DOUBBLE,

4 W// L Public Compnies’ Registration Agont and Stptionor,
C e SR 4o
T a 14, Seuea,nts’ Inn, Temple, London, EC,
. v

b

VY



‘The NOMINAL CAPITAL of the

»» - & s e er———

(/ﬁ/ﬂ///@;’ u%;&z; }L ”j&?w e e e Ao0Pany Limited,

[+

has been increased by the addition thereto of the sum of £,,44 el divided into

.

LT C/_ shaves of £ ‘{_‘__._._Q, «._ench beyond the Registered Capital of

Signatare ZZ@@, -

Description_; _;Z:/E&% / _é ﬁ/f/ __éz;ﬁtzﬁ

9 .
Date /Qf:é‘/ _{chééé_#é

"This statemont must be signed by an Officer of tho Company. |

‘Q Form No. 20.
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B0/e0.

Number of Certificate ‘?Cf A 7. ?( (,--M S s
1

ACT, 1908.

THE COMPANIES (GONSOLTDATIOL
f‘”‘\

of the «‘?4%//?}/ & «f}‘;,é/ sr.s Tf‘)ff £
-

— e —an s s K W m TAE R S A 1 7 e AR e w o et AR T & e e e 2 3 2 e

—— . e e -GOTEPANY Limited,

Pursuant to Section 44 of the Companies (Consolidation) Act, f],'QQﬁq,s” W L Ti

11647 |

18 0CT 1950

This Notice rrust be sont to the Registrar within 1§ days from tho date ot the passing or m the case of o Speeinl
Resolution the contirmation, of the Resolution hy which the Incrense has been authorised, un-ler a penalty of £5 per
day for dofanlt,

{0}

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

annum will be charged by virtue of S. 5 of the Revenue Act, 1903

PUBLIBHED AND 8O0OLD BY

WATERLOW & SONS LIMITED, 7/’1

LAY AND COMPANIES STATIONERS AND RUGISTRATION AGENTS, s ;
DON}DON WALL, LONDON, i ' 9
*/a T i)"h. - J
Prosented for iling by / 7 o,
A I
.; ) "’;:::ﬁ” ;




NOTICE
Qf increase in the nominal Capital of tl}e_z? 2!44 f%/ét’/

Wz &8 Qéﬂﬁ et o T e e e P T 1—;_*__“_:.‘.-:’.'2':::,_7:10.:,;;, N S
el e, e o ey r e e e Tmen s Py s Sty L1m1ted

TO THE REGISTRAR OF JOINT STOCK COMPANIES.

e / 1
%}74:;'/ f‘%/eﬁfé/ “ﬂza// “E_‘ 5’:" ey T L T TN
A

e e dia i U e ttrdie TR ‘_‘__._ Ly mr—— S et 2 -—-\_-.,M“.m___

e

W L T ST e Limited, hereby give you notice, in accordance

with The Companies (Consolidation) Act, 1908, that by = M%MMJZ et

Resolution of the Company passed the "/{{/f/ 744/ ,«P//,r/éf’ e day of

‘@j%/?/&%'zdf/e/ 1¢ *and confirmed the / W/{ / i

dayof O ! ;%% , 14/2, the nominal Capital of the Company has been

increased by the addition thereto of the sum of._. (%2%// % Grts i

e e e o T pounds divided into W ////Wd'ﬂ//@ﬂ/ d

e e+ e o Shares of _CH@L SIAURLAL s mmem o each,

beyond the present Registered Capital of @'L,m(é{ : Slorrismal) —~———

i et e W . T —— LA, g T e T pou.ndq

"’d/{ T
Dated the Vs I "g,
day of,_ﬁdé@— ,,,,,, - 17[2«. -

# Whan the Jlesolution is not vequived to be confirmed, the words *und confirmed the ___ dny og I
gliould be struck out,

"

* * Phig nolice is Lo o signed by a ircetor Howvoatnryy or other authorsed Otficev of the Company.
* I8t A




Nunther of Ny
C,.,.[{-,,-‘.a;‘f ! Q(«{ {70 /’ [Form No, 26,

X ,
T HI‘L STAMP ACT,

(34 & 55 Vier,, Ci. 39.)

COMPANY ILIMITED BY SHARES.

Statement of the ﬁrmtmﬂl (!Eapﬂ:a(

RECG o T

w . 1 -
) 57504

L

Pursuant to Section 112 of The Stamp Act, 1891,

\

| _;;;
NQTE.~-The Stamp Duty on the Nominal Capilnl is Two Shillings for cuizfy

£100 or fraction of [100.—Sec last page of ihis Form.

This Statement is to be filed with the Memorandum of Association, or other
Document, when the Cumpany is registered, ?

-

TeLeGrAMS: " CERTIFICATE, LONDON." TeLerHoNE No. 2486 Holbeoan.

JORDAN & SONS, LIMITED,
mpany Registeation Agents, Pointers, Publishors, and Stationees,
120 CHANCERY LANE, axp 8 BELL YARDV ONDON WC

|
|

- 1 0 Les 558 |
~Lompany, Limited.

-4

P
A el
‘reseited for filing by ,W/ /f/ﬁ NET
/\ //’ »Qf\f}:)”
V@&G/Mﬂ.ﬂ_/ ¢ | «%d ,,’;.;' .

PR

agekifr Jlenat J Nid= ""M\



THE NOMINAL CAPITAL

.,‘m‘% ﬁ}
QF 4T 0
R '

Uy AHope awd Hons .

Companys Limited,
is£ 0,000 . divided into £000

Shares of péﬁef:‘" 0= 0 cach 4;,«7 JO’O"O%(?&/
Mmuuﬁfaéff 0~ 0 eoelo avdl STVD sioteia;
W“’f&é \f- O -0 ,e.au’/ﬁ» ‘ -~/

Signature. . /@W‘"ﬁ : ( ;I_
P

Officer .

-

/ 1. L 3 )
o Dated the A LW% day

/“ .
f (@W 189 g
.é - — 1 L niiia e
This Statement should be signed by an Qficer of the Contpany.
Vs

Ve
ﬁ
X



x 10038,
No, of Certificate_ A ? 7?7 0
)
, . b,‘a
P
A
M ‘ '

_, Hewnyy Kofe ¥Sono ____LIMITED.

STATEMENT of increase of Nominal Capital madle pursuant to s, 112 of 3

P I
54 & 55 Vict., cap. 39. Stamp Act, 1891, and 8. 7, 62 & 63 Vict.,, cap. 9, Finance :
[} }

Act, 1899, (Nore.—The Stamp Duty on the Tnerease of Nominal Capital is

Five Shillings for every £100 or fraction of £100.)

This Statement iz to be uled with the Notice of Tnevease, l‘eglcstered under

oo . oo pa
t .

‘. - 3 ] - f

Section 44 of the Companies (Consolidation) Aet, (908, T O '}: f
) AL I VAN B ;
- ¢

PUBLINITE AND HOLDL HY

‘NATERLOW & SONS LIMITED

LAW AND COMPANTES STATIONERS AND REGISTUATION AGENTS,

LOND ON W’ALL, LOI\TD ON.

o ;}‘f@iﬂi}tefi;ﬂ}r filing by . BRI

¥

s
AR

\
FRPEAY
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The NOMINAT, CAPITAT of

T Q{@‘W%ﬂw\rjgw . ... Timited,

has heen inereased hy the additions thoretg of the sum of £_ 2 00.00 0

¥ /86. 0v o C?uéum,vyom y,ﬁw

divided tuto /60.000 /é\fémgmsha,ms of £ _[______M_m___leac})é_)eyond the Registered

Capital nf & /0O 0. o000

e e A

Signature . ___ _%ﬁd{_‘&g_ﬂ—@ e e

Description, / ALy

R E At~

2"

2/
Da.tex_l T _day of __ e 1920

This Statoment should be sigued by an Officer of the Company.,



EG,;J‘E'B.J 6 ‘5-(',"

Nuwmber of Cortifiento O”Cf 6’ 7 e o
, \»

"

O

Notice of Increase in the Nominal Capital k
of . e —
e J/M Hope ¥Sowo
. S - Limited,

6& Pursuant to Section 44 oy the Companies (Consolidation) ct, 1908,

This Notice must be sent to the Registrar within 16 doys from the date of the passing, or in the case of a Special
Resolution the confirination, of the Resolution hy which the Inercase has been authorised, under o penalty of £5 per
duy for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to
S. 112, Stamp Act, 1891, as amended by S. 7 of the Finanee Act, 1899. If not-50,; fled- - .
S

within 15 ¢ays of the passing of the Resolution, interest on the duty at the rate of 5% per

®

191061
= annum will be charged by virtue of S.5 of the Revenue Act, 1903. -, ¢ 2 ' :) ot

g. L3 U

et re—p il T LML L = s o M ool e, K 3Se m 1 oM W M mIL s s raarx - w oaw S P o - T -

PUBTISIIED AND SoLb By
WATERILOW & SONS LIMITED
LAW AND  COMDARIES' STATTONERS AXD REUSTRATION  AGENTS,

LONDON WALL, LONDON.

Proseuted fo o Mling by ”‘“M*‘*’—-'- LT TETELULGIIoIED L L
™y ’ ﬂo Wﬁ}’ ,"Zfb o
T I Nealeloo SH ST,
o Lo — e e wm tes e vt oete ar i oo b, ‘
/ V i ¥ %

kY * *
Lo
Ao . /R’INAAA :r:.mAm A AA



NOTICH

Of increase in the nominal Capital of _.

S J%W Ko fie. HSonns .

TR S ek e

IR o e, s oy o B e

T T e e oo L

e Lilited,

3
4
y
i
H
1

T

O THE REGISTRAR OF JOIRE STOCK COMPANIES,

e

YT sy e TR s e e

T Limited, hereby give you notice, in aceordance

with The Companies (Consolidation) Act, 1908, that by a_

Resolution of the Company passed the 2) & ‘ duy of
= } o wan 3 192!‘?“,*9.nd ﬂﬂhﬁrma‘d th\"“

M i e e i s e mttn.

pof e : >, the nominal Capital of the Company has been

increased by the addition thereto of the sum of_Qm%

-———-Pmds divided into_/00- oo o AAsfenencs,
DAoL 7’7‘{,‘7 CALA asl 100, oo SA L g ais

7/
- NN s, Shares of _7“51/ each,

beyond the present Registered Capital of__ Qo /VV—-AAEQ:&M i g o .

g N T W W T»___pounds.
e /g/ow(e,o
7 J

Dated the__ /ZU\./A/ T — )

day of __.. u,,_gicmg@mm.__g.“192,‘g“_,, f

,_m_m@__r—/__‘ ——

”

PR |

* When the Resolution is not recjuived to be conlirmed, the words * and confirmed the .. _tny of v 1
should Do stroek out,

. . .
Ly ey . : . S g ieretary, or uther authorised Oieor of the Com any,
e Phis notien s to be gigned by a Diroetor, Hocratary, ] p




Tue Comeanirs Acts 1908 To 1917,

LU o ff\.e.//’?ém-\/M( olrtecriment W /ﬁ ey ‘/’é/
ﬁu.u.m «/iwo&,c/w:ﬂ/ %MVWJ% /S Bero KWMG Aot

/i-{go?C?’AC(a{?//""éy /?7-?.0 /zy%

Aemorandum—

BN

Articles of Assocration

OF ~

HENRY HOPF & SONS

LIMITED

INcorPORATED 1oTH DEcEMBER, 1898,

JOHNSON & CO., Soricrrogs,

BirMINGHAM,



o

THE COMPANIES ACTS, 1908-1917.

A COMPANY LIMITED BY SHARES, .

Soeeial  Wegolution

I . ;
{Fursnant to HBeetion 5o (1] of the Companies Consolidation Act, 1g38)

HENRY HOPE & SONS, LIMITED.

Passed x4th July, 1920,

Confirmed 2gth  July, 1920,

At an Extraordinary General Meeting of the members
of the said Company, duly convened and held at Harrorp Wonrks,
SMETHWICK, on the 14ih day of July, 1920, the following Special
Resolution was duly passed. and at a subsequent E\tlao:dmary' T T
General Meeting of the members of the said Company, also dlﬂy e
convened and held at the same place on the 29th day of ju]ff 'I o r:, ‘,:_:‘8 ;
1920, the following Special Resolution was duly coafirrued.

f’) IRYELS! ‘q"\.'

———k 7 g o

e

RESOLUTION,

Resolved—* That the regulations contained in the printed
docment submitted to the meeting and for the purpose of iden-
tification subscribed by the Chairman thereof be and the same are
hereby approved and, that such regulations be and they are hereby
adopted as the Articles of the Company in substitution for and

to the exclusion of all existing Articles thereof.”

Dated thic 29th day of July, 1920
/@b{/&@ﬁ,
"oy Secretary.

HarLrorp Worxs,
SMETIHWICK,
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The Gompanies Aets, 1908 fo 1917.

e
COMPANY LIMITED BY SHARES.
Articles of Association
OF
HENRY HOPE & SONS PP
-4
PRELIMINARY.
1. “The Office” means the registered office for the time being of
the Company.
“The Register” means the Register of Members, to be kept
pursuant to Section 25 of the Companies (Consclidation)
Act, 1908.
“Month” means calendar month.
“In Writing,” or “Written,” include printing, lithography and
other modes of representing or reproducing words in a
visible form. °
“The Board” or “The Directors” means the Directors for the
time being.
» “Dividend” includes bonus.
“Gpecial Resolution” and Extraordinary Resolution” have the
meanings assigned thereto respectively by the Companies
(Consolidation) Act, 1908, Section 69.
Words importing the singular only include the plural number
and wice versa.
Words importing the masculine gender only include the feminine
gender.
) Words importing persons include corporations.
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2. The Regulations contained in Table A in the first Schedule
to the Companies Act, 1862, shall not apply to the Company.

3. None of the funds of the Company shall be applied in the
purchase of or in lending on shares of the Compgny.
U J

4. The shares shall be under the control of the Directors, who
may allot or otherwise dispose of the same to such persons on such
terms and conditions, and either at a premium or otherwise.

5. If by the conditions of allotment of any share the whole or
part of the amount or issue price thereof shall be payable by instalments,
every such instalment shall when due be paid to- the Company by
the person who for the time being and from time to time shall be
the registered holder of the share, or his legal personal representatives.

6. The Directors shall as regards all allotments of shares duly
comply with Section $§ of the Companies (Consolidation) Act, 1908.

7. The Company may at any time pay a commission to any
person for subscribing or agreeing to subscribe (whether absolutely
or conditionally) for any shares in the Company or procuring or agreeing
to procure subscriptions (whether absolute or conditional) for any
shares in the Company, but so that if the cominission shall be paid
or payable out of capital, the statutory conditions and requirements
shall be observed and complied with, and the commission shall not
exceed 1o per cent. on the shares in each case subscribed or to be
subscribed.

8. The Company is to keep at the Office a register containing the
names, addresses and occupations of its Directors and Managers, and
is to send to the Registrar of Joint Stock Companies a copy of such
register, and is from time to time to notify to such Registrar any change
that takes place in such Directors and Managers.

a. The Company is to comply with Scction 26 of the Companies
(Cunsolidation) Act, 1908, as to making at least once a year a list and
summary as to capital, shares, members, mortgages and otherwise,
and forwarding a copy thereof to the Registrar of Joint Stock Companies,
and otherwise comply with such sections.

10. 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 the time of payment of such calls,

11. The joint holders of a share shall be severally, as well as
jointly, liable for the payment of all instalments and calls due in
respect of such share.
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12. Save as herein otherwise provided the Company shall be
entitled to treat the registered holder of any share as the absclute
owner thereof, and accordingly shall not be bound (except as ordered
by a Court of competent jurisdiction or as by Statute required) to
recognise any equitable or other claim to or interest in such share on
the part of any other person.

SHARE CAPITAL,

13. The present capital of the Company is £300,000, divided
into 150,000 Preference Shares of f1 each and 1 50,000 Ordipary
Shares of [1 each.

14. The 150,000 Preference Shares, though issued at different
times, shall rank pari passu and form one class, and shall confer upon
the holders thereof the following rights, namely :—

(a) The right to receive a cumulative dividend in priority
to all other dividends at the rate of 5% per cent. per annum,
free of income tax, on the amount paid up or credited as
paid up thereon,

(6) The right to repayment in a winding-up of the amount
paid up or credited as paid up thereon in priority to any
repayment of capital on any Ordinary Shares.

CERTIFICATES.

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

16. Every member shall be entitled to one certificate for the
shares registered in his name, or to several certificates each for a part
of such shares. Every certificate of shares shall specify the denoting
numbers of the shares in respect of which it is issued, and the amount
paid up thereon.

17. Ifany certificate be worn out or defaced, then upon production
thereof to the Directors they may order the same to be cancelled,
and may issue a new certificate in lieu thereof, and if any certificate
be lost or destroyed, then upon proof thereof to the satisfaction of
the Directcrs, and on such indemnity as the Directors deem adequate
being given at the cost of the applicant, a new certificate in lieu thereof
shall be given to the party entitled to such lost or destroyed certificate.

18. 'The sum of one shilling, or such smaller sum as the Directors
may determine, shall be paid to the Company for every certificate
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issued under the last preceding clause, and for each additional certificate
issued under Clause 16.

CALLS.

t9. The Directors may from time to time make such calls as
they think fit upon the members in respect of all moneys unpaid on
the shares held by them respectively, and not by the conditions of
allotment thereof made payable at fixed times, and each member shall
pay the amount of every call so mace on him to the persons and at
the times and places appointed by the Directors, A call may be made
payable by instalments.

20. A call shall be deemed to have been made when the resolution
of the Directors authorising such call was passed.

21, No call shall exceed one-fourth of the nominal amount of
a share or be made within two months after the last preceding call
was payable.

22. Fourteen days’ notice of any call shall be given, specifying
the time and place of payment, and to whom such call shall be paid.
Before the time for payment the Directors may, by notice in writing
to the members, revoke the call, or extend the time for payment.

23. If the sum payable in respect of any call or instalment be
not paid on or before the day appointed for payment thereof, the '
holder for the time being of the share in respect of which the call
shall have been made, or the instalment shall be due, shall pay interest
for the same at the rate of fio per cent. per annum from the day
appointed for the payment thereof to the time of the actual payment,
or at such other rate as the Directors may determine.

24. 'The Directors may, if they think fit, receive from any member
willing to advance the same, and either in money or money’s worth,
all or any part of the money due upon the shares held by him beyond
the sums actually ~alled for, and upon the amount so paid, or satisfied,
in advance, or so much thereof as from time to time exceeds the amount
of the cails then made upon the shares in respect of which such advance
has been made, the Company may pay interest at such rate as the
member paying such sum in advance and the Directors agree upon.

FORFEITURE AND LIEN.

25. If any member fail to pay any call o1 instalment on or before
the day appointed for the pavment of the same, the Directors may
at any time thereafter, during such time as the call or instalment remains
unpaid, serve a notice on such member requiring him to pay the same,
together with any interest that may have accrued and all expenses



HENRY HOPE AND SONS LIMITED. 19

that may have been incurred by the Company by reason of such non-
pavment,

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

27. If the requisitions of any such notice as aforesaid are not
complied with, any shares in respect of which such notice has been
given may at any time thereafter before payment of all calls or instal-
ments, interest and expenses due in respect thereof be forfeited by a
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.

28. Any shares so forfeited shall be deemed to be the property
of the Company, and the Directors may sell, re-allot, or otherwise
dispose of the same in such manner as they think fit.

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

30. Any member whose shares have been forfeited shall not-
withstanding be liable to pay and shall forthwith pay to the Company
all calls, instalments, interest and expenses owing upon or in respect
of such shares at the time of forfeiture, together with interest thereon
from the time of forfeiture, until payment at the rate of f1o per cent.
per annum, and the Directors shall enforce the payment of such moneys
or any part thereof if they think fit, but shall not be under any obligation
so to do.

31. The Company shall have a first and paramount lien upon
all the shares (not being fully paid-up shares) registered in the name
of each member (whether solely or jointly with others) for his debts,
liabilities and engagements, solely or jointly with any other person to
or with the Company.. whether the period for the payment, fulfilment,
or discharge thereof shall have actually arrived or not, and no equitable
interest in any share shall be created except upon the footing and
condition that Clause 12 hercof is to have full effect. Such lien shail
extend to all dividends from time to time declared in respect of such
shares. Unless otherwise agreed, the registration of a transfer of
shares shall operate as a waiver of the Company’s len (if any) upon
such shares.
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32. For the purpese of enforcing such lien, the Directors may
sell the shares subject thereto in such manner as they think fit, but
no sale shall be made until such period as aforesaid shall have arrived
and until notice in writing of the intention to sell shall have been
served on such member, his sxecutors or administrators, and default
shall have been made by him or them in the payment, fulfilment, or
discharge of such debts, liabilities or engagements for seven days
after such notice.

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

34. Upon any sale after forfeiture, or for enforcing a lien in
purported exercise of the powers hereinbefore given, the Directors
may cause the purchaser’s name to be entered in the register in respect
of the shares sold, and the purchaser shall not be bound to see to the
regularity of the proceedings or to the application of the purchase
money, and after his name has been entered in the register in respect
of such shares the validity of the sale shall not be impeached by any
person, and the remedy of any person aggrieved by the sale shall be
in damages only and against the Company exclusively.

TRANSFER AND TRANSMISSION OF SHARES.

35- The instrument of transfer of any share shall be signed
both by the transferor and transferee, and the transferor shall be
deemed to remain the holder of such share until the name of the
transferee is entered in the register in respect thereof,

36. 'The instrument of transfer of any share shall be in writing
in the usual common form, or in such other form as the Directors
may appiove,

37. 'The Directors may decline to register any transfer of shares
upon which the Company has a lien, and in the case of shares not
fully paid up may refuse to register a transfer to a transferes of whom
they do not approve.

38. Every insttument of transfer shall be left at the office for
registration, uccompanied by the certificate of the shares to be transferred
and such other evidence as the Company may require to prove the
title of the transferor or his right to transfer the shares,

39. All instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which
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the Directors may decline to register shall on demand be returned to
the person depositing the same,

40. A fee not exceeding 2s. 6d. may be charged for each transfer,
or for the registration of any document relating to the transmission
of shares, and shall, if required by the Directors, be paid before the
registration thereof,

4x. 'The transfer books and register of members may be closed
during such time as the Directors think fit, not exceeding in the whole
30 days in each yrar,

42. The exec rtors or administrators of a deceased member (not
being one of severai joint holders) shall be the only petrsons recognised
by the Company as having any title to the shares registered in the
name of such member, and in the case of the death of any one or more
of the joint holders of any registered shares the survivors shall be the
only persons recognised by the Company as having any title to or interest
in such shares.

43. Any person becoming entitled to shares in consequence of
the death or bankruptcy of any member, upon producing such evidence
that he sustains the character in respect of which he proposes to act
under this clause, or of his title, as the Directors think sufficient,
may with the consent of the Directors (which they shall not be under
any obligation to give) be registered as a member in respect of such
shares, or may, subject to the regulations as to transfers hereinafter
contained, transfer such shares. This clause is hereinafter referred
to as “The Transmission Clause.”

SHARE WARRANTS.

44. 'The Company, with respect to fully paid up shares, may
issue warrants (hereinafter called “Share Warrants™), stating that
the bearer is entitled to the shares therein specified, and may provide
by coupons or otherwise for the payment of future dividends on the
Shares included in such warrants.

45. The Directors may determine and from time to time vary
the conditions upon which Share Warrants shall be issued, and in
particular upon which a New Share Warrant or Coupon will be issued
in the place of one worn out, defaced, lost or destroyed, upon which
the bearer of a Share Warrant shall be entitled to attend and vote at
General Meetings, and upon which a Share Warrant may be surrendered
and the name of the holder entered in the register in respect of the shares
therein specified. Subject tc such conditions and to these presents
the bearer of a Share Warrant shall be a member to the full extent,

S
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The holder of a Share Warrant shall be subject to the conditions for
the time being i force, whether made before or after the issue of
such Warrant.

CONVERSION OF SHARES INTO STOCK.

46. The Company in general meeting may convert any paid-up
shares into stock, and may reconvert any stock into paid-up $hares
of any denomination.

47. When any shares have been converted into stock the several
holders of such stock may thenceforth transfer their respective interest
therein or any part of such interests in the same manner, and subject
to the same regulations as and subject to which shares in the Cormnpany’s
capital may be transferred, or as near thereto as circumstances will
admit, But the Directors may from time to time, if they think fit,
fix the minimum amount of stock transferable, and direct that, fractions
of a pound shall not be dealt with, with power nevertheless at their
discretion to waive such rules in any particular case,

48. Th~ ~fock shall confer on the holders thereof respectively
the same privileges and advantages as regards participation in profits
and voting at meetings of the Company and . ¢ other purposes as
would have been conferred by shares of equél ..nount in the capital
of the Company, but so that none of such privileges or advantages,
except the participation in 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 save
as aforesaid all the provisions herein contained shall, so far as circun;-
stances will admit, apply to stock as well as to shares. No such con-
version shall affect or prejudice any preference or other special privilege.

INCREASE AND REDUCTION OF CAPITAL.

49. 'The Company in general meeting may from time to time
increase the capital by the creation of new shares of such amounts as
may be deemed expedient.

50. The new shares shall be issued upon such terms and
conditions, and with such rights and privileges annexed thereto, as
the general meeting resolving upen the creation thereof shall direct,
and if no direction be given, as the Directors shall determine ; and in
particular, such shares may be issued with a preferential or qualified
right to dividends, and in the distribution of assets of the Company,
and with a special or without any right of voting,

e
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§1. The Company in gencral meeting may, before the issue of
any new shares, determine that the same or any of them shall be offered
in the first instance to all the then members in proportion to the amount
of the capital held by them, or make any other provisions as to the
issue and aliouncnt of the new shares, but in default of any such deter-
mination or so far as the same shzl} not extend, the new shares may
be dealt with as if they formed part of the shares in the original capital.

52. Except so far as otherwise provided by the conditions ot
issue or by these presents, any capital raised by the creation of new
shares shall be considered part of the original ordinary capital, and
shall be subject to the provisions herein contained with reference to
the payment of calls and instalments, transfer and transmissiorn,
forfeiture, lien surrender and otherwise,

53- The Company may from time to time, by special resolution,
reduce its capital, by paying off capital, or cancelling capital, which
has been lost, or is unrepresented by available assets, or reducing the
Hability on the shares, or otherwise as may seein experient, and capital
may be paid off upon the footing that it may be called up again or
otherwise, and the Company may also by special resolution, sub-divide,
or, by ordinary resolution, consolidate its shares or any of them,

54. 'The special resolution whereby any share is sub-divided
may determine that as between the holders of the shares resulting
from such sub-division, one or more of such shares shall have some
preference or special advantage as to dividend, capital, voting or
otherwise, over or as compared with the others or other.

MODIFYING RIGHTS.

55- Whenever the capital, by reason of the issue of preference
shares or otherwise, is divided into different classes of shares, all or
any of the rights and privileges attached to each class may be modified
hy agreement between the Company and any person purporting to
contract on behalf of that class, provided such agreement is () ratified
in writing by the holders of at least two-thirds of the nominal amount
of the issued shares of that class, or is (3) confirmed by an extraordinary
resolution, passed at a separate General Meeting of the holders of
shares of that class, and all the provisions hereinafter contained as to
General Meetings shall smutatis mutandis apply to every such meeting,
except that the quorum thercof shall be members holding or representing
not less than one half of the nominal amount of the issued shares of
¢that class, but if within half-an-hour from the time appointed for the
meeting a quorum is not present, the meeting shall stand adjourned
to the same day in the next week, at the>same time and place, and if
at such adjourncd meeting a quorum is not present, these members
who are present shall be a quorum, and may transact the business
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for which the meeting was called. Without prejudice to the generality
of the foregoig words, the following shall be deemed to be modifications
within the meaning of this clause, that is to say, the abandonment
of any accrued dividend, or of any preference or priority, the reduction
for any time or permanently of the rate of dividend, any scheme for
the reduction of the Company’s capital or for reconstruction or
amalgamation involving an interference with the holder’s rights.
An agreement so ratified or confirmed is 10 have effect whether made
whilst the Company is a going concern or in anticipation of or in the
course of a winding up of the Company. This clause is not by
implication to derogate from any power which the Company would
have if this clause were omitted.

BORROWING POWERS.

56. The Directors may from time to time at their discretion raise
or borrow or secure the payment of any sum or sums of money for the
purposes of the Company.

57 The Directors may raise or secure the repayment of such
moneys in such manner and upon such terms and conditions in all
respects as they think fit, and i1 particular by the issue of debentures
or debenture stock of the Company, charged upon all or any part of
the property of the Company (both present and future), including its
uncalled capital for the time being. Provided that the Company
shall not create or issue Bonds Debentures or Debenture Stock without
the authority of the Preference Shareholders obtained in accordance
with the provisions of Article ss.

58. Debentures, debenture stock or other securities may be ma .
assignable free from any equities between the Company and the person
to whom the same may be issued.

59. Any debentures, debenture stock, bonds or other securities
may be issued at a discount, premium or otherwise, and with any
special privileges as to redemption, surrender, drawings, allotment
of shares, attending and voting at general meetings of the Company,
appointment of Directors and otherwise. '

6o. The Directors shall cause a proper register to he kept in
accordance with Section 100 of the Companies (Consolidation) Act,
1908, of all mortgages and charges specifically affecting the property
of the Compuny, and duly comply with the requirements of Section
93 of the Companies (Consolidation) Act, 1908, in regard to the
registration of mortgages and charges therein specified and otherwise.

*
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GENERAL MEETINGS.

61. General Meetings shall be held once in each year at such
time and place as may be prescribed by the Company in General
Meeting, and if no time or place is so prescribed, at such time and
place as may be determined by the Directors.

62. The above-mentioned General Meetings shall be called
“Ordinary Meetings,” and all other meetings of the Company shall
be called “Extraordinary Meetings.”

63. The Directors may whenever they think fit convene an
Extraordinary Meeting, and the Directors shall on the request of the
holders of not less than one-tenth of the issued capital of the Company
upon which all calls or other sums then due have been paid forthwith
proceed to convene an Extraordinary Meeting, and the following
provisions shall have effect :—

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

(2) If the Directors do not proceed to cause a meeting to
be held within twenty-cne days from the date of the requisition
being so deposited, the requisitionists or a majority of them
in value may themselves convene the meeting, but any meeting
so convened shall not be held after three months from the
date of such deposit.

(3) If at any such meeting a resolution reuiring confirmation
at another meeting is passed, the Directors shall forthwith
convene a further Extraordinary Meeting for the purpose
of considering the resolution, and, if thought fit, of confirming
it as a special resolution ; and if the Diicctors do not convene
the meeting within seven days from the date of the passing
of the first resolution, the requisitionists of a majoxity of them
in value may themselves convene the meeting.

(4) Any meeting convened under this clause by the
requisitionists shall be convened in the same manner as nearly
as possible as that in which meetings are to be convened by
Directors,
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64. Seven clear days’ notice to the members specilying the place,
day and hour of meeting, and in case of special business the general
nature of such business, shail be given either by advertisement or by
notice sent by post or otherwise served as hereinafter provided. With
the consent in writing of all the members for the time being a General
Meeting may be convened on a shorter notice than seven days and in
any manner they think fit. Whenever it is intended to pass a special
resolution the two meetings may be convened by one and the same
notice, and it shall be no objeciion that the notice only convenes the
second meeting contingently on the resolution being passed by the
requisite majority at the first meeting,

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

PROCEEDINGS AT GENERAL MEETINGS.

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

67. Three members personally present shall be a quorum for a
General Meeting, and no business shall be transacted at any General

Meeting unless the quorum requisite be present at the commencement
of the business,

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

69. If within half-an-hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon such
requisition as aforesaid, shall be dissolved, but in any other case it
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shall stand adjourned to the same day in the next week at the same
time and place, and if at such adjourned meeting a quorum is not
present, any two members who are personally present shall be a

quorum, and may transact the business for which the meeting was
called.

7o. Every question submitted tn a meeting shall be decided in
the first instance by a show of hands, and in the case of an equality of
votes, the chairman shall, both on the show of hands and at the poll,
have a casting vote in addition to the vote or votes to which he may
be entitled as a member,

71. At any General Meeting, unless a poll is demanded by
the chairman or by at least five members or by a member or members
holding or representing by proxy or entitled to vote in respect of at
least one-tenth part of the capital represented at the meeting, a declarr-
tion by the chairman that a resolution has been carried or carried by a
particular majority, or lost or not carried by a particular majority,
and an entry to that effect in the book of proceedings of the Company
shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against such resolution.

72. I a poll is demanded as aforesaid, it shall be taken in such
manner and at such time and place as the chairman of the meeting
directs, and either at once or after an interval or adjournment or other-
wise, and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

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

74. Scrutineers for the purpose of taking such poll as aforesaid
shall be esected as to one by the Chairman and as to the other by the
members present at the meeting at which the poll is demanded.

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

76, Any poll duly demanded on the election of a chairman of a
meeting or on any question of adjournment shall be taken at the
meeting without adjrurnment.
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VOTES OF MEMBERS.

77. On a show of hands every member present in person and
entitled to vote, shall have one vote, and at a poll every member
present in person or by proxy and entitled to vote shall have one
vote for every share held by him,

~8. No member present nnly by proxy shall be entitled to
vote on a show of hands unless vuch member is a corporation present
by a proxy who is not a member of the Company, in which case such
proxy may vote on a show of hands as if he were a member of the
Company,

79. Any person entitled under the transmission clause to transfer
any shares may vote at any General Meeting in respect thereof in the
same manner as if he were the registered holder of such shares, provided
that forty-eight hours before the time of holding the meeting at which
he proposes to vote he shall satisfy the Directors of his right to transfer
such shares, unless the Directors shall have previously admitted his
right to vote at such meeting in respect thereof.

80. Where there are joint registered holders of any shares any
one of such persons may vote at any meeting either personally or by
proxy in respect of such shares as if he were solely entitled thereto,
and if more than one of such joint holders be present at any meeting
personally or by proxy, that one of the said persons whose name
stands first in the register in respect of such shares shall alone be
entitled to vote in respect thereof. Several executors or administrators
of a deceased member in whose name any shares stand shall for the
purposes of this clausc be deemed joint holders.

81. Votes may be given either personally or by proxy. The
instrument appointing a proxy shall be in writing, under the hand of
the appointor or his attorney, or if such appointor is a corporation
under its common seal or the hand of its attorney. No person shall
be appointed a proxy who is not a member of the Company, save that
a corporation being a member of the Company may appoint as its
proxy any officer of such corporation whether a member of the
Company o not.

82. The instrument appointing a proxy and the power of
attorney (if any) under which it is signed shall be deposited at the
office not less than forty-eight hows before the time for holding the
meeting or adjourned meeting (as the case may be) at which the
person named in such instrument proposes to vote, but no instrument
appointing a proxy shall be valid after the expiration of twelve months
from the date of its execution,
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83. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death of the
principal or revocation of the proxy or transfer of the share in respect of
which the vote is given, unless an intimation in writing of the death,
revocation or transfer shall have been reccived at the office before the
meeting.

84. Holders of share warrants shall not be entitled to vote by
proxy in respect of the shares or stock included in such warrants.

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

Henry Hopre anp Sons, LiMifep.

Is ) Of
in the county of being 2 member of
Henry Hope anNp Sons, LIMITED, hereby appoint
of or failing him
of or failing him
of

as my proxy to vote for me and on my behalf at the
(Ordinary or Extraordinary as the case may be) General
Meeting of the Company to be held on the day
of and at any adjournment thereof,
As witness my hand this day of

86. No member shall be entitled to be present or to vote on any
question either personally or by proxy or as proxy for another member
at any General Meeting or upon 2 poll, or be reckoned in a quorum,
whilst any call or other sum shell be due and payable to the Company

in respect of any of the shares of such member.

DIRECTORS.

87. Until otherwise determined by a General Meeting, the
number of the Directors shall not be less than three nor more than
seven,

88. 'The present Directors arei—
1. H. Donald Hope, Moorcroft, Moor Green, Birmingham,
Chairman.
2. Henry Hope, 39, Portland Road, Edgbaston.
3. Fred T. Gapratt, Woodgate, Four Oaks, Sutton Coldfield.
4. Ralph W. Hope, 39, Portland Roadi, Edgbaston.
s, T Thurston Bassett, 61, Founiain Road, Edgbaston.
6. J. Archibald Orr, Highbank, Northwood.
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89. The Directors shall have power from time to time and at
any time to appoint any qualified person as a Director, cither to fill
a casual vacancy or as an addition to the Board, but so that the total
number of Directors shall not at any time exceed the maximum number
fixed as above, and so that no appointment under this clause shall have
effect unless two-thirds at least of the Directors in the United Kingdom
concur therein, and any Director so appointed shall hold office only
until the dissolution of the next Ordinary Meeting, and then shall
be eligible for re-election.

go. The qualification of every Director shall be the holding of
Preference or Ordinary Shares in the Company of the nominal-value
of fsoo0.

9r. 'The Directors shall be paid out of the funds of the Company
by way of remuneration for their services such a sum as after deduction
of income tax at the full rate then current will leave a clear sum at
the rate of [1,000 per annum. The said sum shall be payable
quarterly unless or until the Company in General Meeting otherwise
determines. The said sum shall be divided among the Directors in
such proportions and in such manner as the Directors themselves shall
decide.

92. The continuing Directors may act notwithstanding any
vacancy in their body.,

93- The office of Director shall ipso facto be vacated—

(a) I he, without the sanction of any General Meeting,
accepts or holds any other office or place of profit under
the Company except some or one of the following,
namely :—Managing Director or Departmental Manager
or Secretary, or Trustee whether for the Company or
for the holders of any of its debentures, debenture
stock or other securities.

(b) If he become bankrupt or suspends payment or com-
pounds with his creditors.

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

(d) If he cease to hold the required amount of shares or
stock to qualify him for office.

(¢) If he absent himself from the meetings of the Directors
during a period of six months, unless incapacitated from
attending by illness, without special leave of absence
from the Directors,

(f) If, by notice in writing to the Company, he resigns his
office.
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94. No Director shail be disqualified by his office from contract-
ing with the Company either as vendor, purchaser or otherwise, nor
shall any such contract or any contract or arrangement entered into
by or on behalf of the Company in which any Director shall be in
any way interested be avoided, nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason only of
such Director holding that office or of the fiduciary relations thereby
established, but it is declared that the nature of his interest must be
disclosed by him at the meeting of the Directors at which the contract
or arrengement is determined on if his interest then exists, or in any
other case at the first meeting of the Directors after the acquisition
of his interest, and that no Director shall as a Director vote in respect
of any contract or arrangement in which he is so interested as aforesaid,
and if he do vote his vote shall not be counted, but this prohibition
shall not apply to any contract by or on behalf of the Company to give
to the Directors or any of them any security by way of indemnity,
and it may at any time or times be suspended or released to any extent
by a Gener'l Meeting. A general notice that a Director is a membe.
of any specified firm or Company, and is to be regarded as interested
in all transactions with that firm or Company, shall be a sufficient
disclosure under this clause as regards such Director and the said
transactions, and after such general notice it shall not be necessary
for such Director to give a special notice of any particular transaction
with that firm or Company.

ROTATION OF DIRECTORS.

g5. At each Ordinary Meeting one of the Directors shall retire
from office. A retiring Director shall retain office until the dissolution
of the meeting at which his successor is elected.

g6. The Director to retire at each Ordinary Meeting shail be
the Director, or one of the Directors, who is to retire under Clause 89
hereof, or if there shall be no such Director or Directors, then the
one who has been longest in office. As between two or more
who have been in office an equal length of time, the Director to
vetive shall in default of agrecement between them be determined
by lot. "The length of time a Director has been in office shall be
computed from his last election or appointment where he has previously
vacated office. A retiring Director shall be eligible for re-election.

g7. The Directors may from time to time appoint any qualified
person to be a Director either to fill 5 casual vacancy or by way of
addition to the Board but so that the maximum number fixed as above
shall not be thereby exceeded.  Any Director appointed in this
position shall hold office only until the Ordinary General Meeting
following next after his appointment but shall then be cligible for

re-election.
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98. 1If at any General Meeting at which an election of Directors
ought to take place the place of any retiring Director is not filled up,
he shall continue in office until the dissolution of the Ordinary Meeting
in the next year, and so on from year to year until his place is filled
up, unless it shall be determined at such meeting to reduce the number
of Directors.

99. The Company in General Meeting may from time to time
increase or reduce the number of Directors, and may alter their
qualification, and may also determine in what rotation such increased
or reduced number is to go out of office.

roo. The Company may by extraordinary resolution remove any
Director before the expiration of his period of office, and may by
ordinary resolution appoint another qualified person in his stead.

1o01. The person so appointed shall held office during such time
only as the Director in whose place he is appointed would have held
the same if he had not been removed.

102. No person not being a retiring Director shall, unless
recommended by the Directors for election, be eligible for election to
the office of Director at any General Meeting, unless he or some other
member intending to propose him has at least seven clear days before
the meeting left at the office a notice in writing under his hand
signifying his candidature for the office, or the intention of such
member to propose him.

MANAGING DIRECTORS.

103. The Directors may from time to time appoint one or more
of their body to be Managing Director or Managing Directors of the
Company either for a fixed term or without any limitation as to the
period for which he or they is or are to hold such office, and may from
time to time remove or dismiss him or them from office and appoint
another or others in his or their place or places. The remuneration of
a Managing Director shall from time to time be fixed by the Directors,
and may be by way of salary or commission or participation in profits,
or by any or ali of those modes.

104. The Directors may from time to time entrust to and confer
upon a Managing Director for the time being such of the powers
exercisable under these presents by the Directors as they may think
fit, and may confer such powers for such time and to be exercised for
such objects and purposes and upon such terms and conditions and
with such restrictions as they think expedient, and they may confer
such powers either collaterally with or to the exclusion of and substi-
tution for all or any of the powers of the Directors in that behalf, and
may from lime to time rev.le, withdraw, alter or vary all or any of
such powers.
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105. A Managing Director shall not while he continues to hold
that office be subject to retirement by rotation, and he shall not be
taken into account in determining the rotation of retirement of Directors,
but he shall (subject to the provisions of any contract between him
and the Company) be subject to the same provisions as to resignation
and removal as the other Directors of the Company, and if 'he cease
to hold the office of Director from any cause, he shall ipso facto and
immediately cease to be a Managing Director.

PROCEEDINGS OF DIRECTORS.

106. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings as they think
fit, and may determine the quotrum necessary for the transaction of
business. Until otherwise determined, two Directors shall form a
quorum. A Director may at any time and the Secretary upon the
request of a Director shall convene a meeting of the Directors. A
Director whilst he is out of the United Kingdom shall not be entitled
to notice of any such meeting.

107. Questions arising at any meeting shall be decided by a
majority of votes, and in’case of an equality of votes the chairman
shall have a second or casting vote.

108. The Directors may elect a chairman of their meetings and
determine the period for which he is to hold office, but if no such
chairman be elected, or if at any meeting the chairman is not present
at the time appointed for holding the same, the Direclors present
shall choose some one of their number to be chairman of such meeting.

109. A meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of the
authorities, powers and discretions by or under the regulations of the
Company for the time being vested in or exercisable by the Directors
generally.

110. 'The Directors may declegate any of their powers to
committees consisting of such member or members of their body as
they think fit. Any committee so formed shall, in the exercise of
the powers so delegated, conform to any regulations that may from
time to time be imposed on it by the Directors.

112, The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the provisions
herein contained for regulating the meetings and proceedings of the
Directors, so far as the same are applicable thereto and are not super-
seded by any regulations made by the Dircctors under the last preceding
clause. But when a committee consists of two persons the chairman
thereof shall nc. have any casting vote.
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112, All acts done at any meeting of the Directors or of a
Committee of Directors, or by any person acting as a Director, shall,
notwithstanding that it shall afterwards be discovered that there was
some defect in the appointment of such Directors or persons acting as
aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to
be a Director,

113. If any Director, being willing, shall be called upon to
perform extra services or to make any special exertions in going or
residing abroad or otherwise for any of the purposes of the Company,
the Company shall remunerate such Director either by 2 fixed sum or
by a percentage of profits or otherwise as may be determined by the
Directors, and such remuneration may be either in addition to or in
substitution for his share in the remuneration above provided.

POWERS OF DIRECTORS.

114. Subject as aforesaid, the management of the business of
the Company shall be vested in the Directors, and the Directors, in
addition to the powers and authorities by these presents expressly
conferred upon them, may exercise all such powers and do all such
acts and things as may be exercised or done by the Company and
are not hereby or by statute directed or required to be exrecised
or done by the Company in General Meeting, but subject, never-
theless, to the provisions of the statutes and of these presents, and
to any regulations from time to time made by the Company in
General Meeting, provided that no such regulation shall invalidate any
prior act of the Directors which would have been valid if such regulation
had not been made.

115. Without prejudice to the general powers conferred by the
last preceding clanse, and so as not in any way to limit or restrict
those powers, and without prejudice to the other powers conferred by
these presents, it is hereby expressly declared that the Directors shall
have the following powers, that is to say, power :—

(1) To accept from any member on such terms and conditions
as shall be agreed a surrender of his shares or stock,
or any part thereof.

(2' To appoint any person or persons (whether incorporated
or not incorporated) to accept and hold in trust for the
Company any property belonging to the Comapany or
in which it is interested, or for any other purposes, and
to execute and do all such deeds and things as may be
requisite in relation to any such trust, and to provide
for the remuneration of such trustees.
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To secure the fulfilment of any contracts or engagements
entered into by the Company by mortgage or charge of
all o2 any of the property of the Company and its unpaid
capital for the time being, or in such other manner as
they may think fit.

To appoint and at their discretion remove or suspend
suck managers, secretaries, officers’ clerks, agents, and
servants for permanent, temporary, or special services as
they may from thae to time think fit, and to determine
their duties and powers, and fix their salaries or emolu-
ments, and to require security in such instances and to
such amount as they think fit.

To institute, conduct, defend, compound, or abandon
any legal proceedings by or against the Company or
its officers, or otherwise, concerning the affairs of the
Company, and also to compound and allow time for
payment or satisfaction of any debts due and of any
claims or deun.ancs by or against the Company.

To make and give receipts, releases, and other discharges
for money payable to the Compeny, and for the claims
and demands of the Company.

To determine who shall be entitled to sign on the
Company’s behalf bills, notes, receipts, acceptances, °
endorsements, cheques, releases, contracts, and documents
on behalf of the Company.

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

To give to any officer or other person employed by the
Company 2 commission on the proits of any particular
business or transaction, or a share in the general profits
of the Company, and such commission or share ot profits
shall be treated as part of the working expenses of the
Company.

"To execute in the name and on behalf of the Company
in favour of any Dircctor or other person who may incur
or be about to incur any personal liability for the benefit
of the Company wuch mortgages of the Company’s
property (present ard future) as they think fit, and any
such mortgage may contain a power of sale and such other
powers, covenants and provisions as shall be agreed on.
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(11) Before recommending any dividend, to set aside out of
the profits of the Company such sums as they think
proper as a reserve fund to meet contingencies, or for
paying or equalising dividends, or for repairing, improving
and maintaining any of the property of the Company,
and for such other purposes s the Directors shall, in
their absolute discretion, think conducive to the interests
of the Company, and to invest the several sums so set
aside upon such investments as they may think fit, and
from time to time deal with and vary such investments,
and dispose of all or any part thereof for the benefit of
the Company, and to divide the reserve fund into such
special funds as they think fit, and to employ the reserve
fund or any part thereof in the business of the Company,
and that without being bound to keep the same separate
from the other assets.

(12) Before recommending any dividend, to set aside out of
the profits of the Company such sum as they think
proper as an inner reserve fund, with full power either
to employ the sum so set aside in the Company’s business,
or to invest the same in such manner (other than in
the purchase of or upon sharves of the Company) as
they may determine. If the inner reserve fund shall
at any time exceed the amount which the Directors
think necessary, the Directors may carry the excess to
the general reserve. The amount of the inner reserve
is not to be disclosed in the Company’s balance sheet or
accounts submitted to the shareholders, or to anyone
except the Directors and Auditors.

(13) To enter into all such negotiations and contracts, and
rescind and vary all such contracts, and execute and
de all such acts, deeds, and things, in the name and on
behalf of the Company, as they may consider expedient
for and in relation to any of the matters aforesaid, or
otherwise for the purposes of the Company.

LOCAL MANAGEMENT.

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

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

118. The Directors may at any time and from time to time by
power of attorney under the seal appoint any person or persons to be
the attorney or attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Directors under these presents) and for such
period, and subject to such conditions as the Directors may from

_ time to time think fit, and any such appointment may (if the Directors

think fit) be made in favour of the members or any of the members
of any local board established as aforesaid, or in favour of any company,
or of the members, Directors, nominees or mianagers of any company
or firm, or otherwise in favour of any fluctuating body of persons
whethe: nominated directly or indirectly by the Directoss, and any such
power of attorney may contain such powers for the protection or
convenience of persons dealing with such attorneys as the Directors
may think fif.

11g. Any such delegates or attorneys as aforesaid may be
authorised by the Directors to sub-delegate all or any of the powers,
authorities, and discretions for the time being vested in them.

120. The Company may exercise the powers conferred by
Section 79 of the Companies (Consolidation) Act, 1908, and such
powers shall accordingly be vested in the Directors ; and the Company
may cause to be kept in any colony in which it transacts business
a branch register of members resident in such colony, and the word
“colony” in this clause shall have the meaning assigned thereto by
the Companies (Consolidation) Act, 1908, Section 34 (3), and the
Directors may from time to time make such provisions as they may
think fit respecting the keeping of any such branch register.

r21. The Directors may comply with the requirements of any
Jocal law which in their opinion it shall in the interests of the Company
be necessary or expedient to comply with.
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DIVIDENDS.

122. Subject to the rights of members entitled to Preference
Shares or other shares issued upon special conditions, and to the
next succeeding clause hereof, the profits of the Company shall be
divisible among the members holding Ordinary Shares in proportion
to the amount of capital paid up on the Ordinary Shares held by
them respectively.

123. Where capital is paid up on any shares in advance of calls
upon the footing that the same shall carry interest, such capital shall
not, whilst carrying interest, confer a right to participate in profits.

124. The Company in General Meeting may declare a dividend
to be paid to the members according to their rights and interests in
the profits.

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

126. No dividend shall be payable except out of the profits of
the Company, and no dividend shall carry interest as against the
Company. Premiums on the issue of shares in the Company may be
treated as part of the revenue of the Company, and may be brought
into the profit and loss account accordingly.

127. 'The declaration of the Directors as to the amount of the
profits of the Company shall be conclusive.

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

129. ‘The Directors may retain any dividends on which the
Company has a lien, and may apply the same in or towards satisfaction
of the debts, liabilities, or engagements in respect of which the lien
exists,

130. The Directors may retain the dividends payable upon
shares or stock in respect of which any person is under the trans-
mission clause entitled to become a member, or which any person
under that clause is entitled to transfer, until such person shall become
a member in respect of such shares or stock or shall duly transfer the
same.

131, 'The Directors may at any time capitalise any part of the
undivided profits of the Company for the time being carried forward or
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standing to the credit of the Company’s reserves, and may distribute
such capitalised profits amongs. the holders of the Ordinary Shares in
proportion to the capital paid up on the Ordinary Shares held by them,
such distribution to be made as a capital appropriation and by means
of an issue of fully-paid shares, debentures or debenture stock of
the Company, taken at par, and where any difficulty arises with regard
to the division of shares, the Directors may settle the same as they
may think expedient, and in particular may issue fractional certificates.
Where requisite a proper contract shall be filed in accordance with
Section 88 of the Companies (Consolidation) Act, 1908, and the
Directors may appoint any person to sign such contract on behalf of the
persons entitled to the appropriated capital, and such appointment shall
be effective.

32. In case several persons are registered as the joint holders
of any share or stock, any one of such persons may give effectual
receipts for all dividends and payments on account of dividends in
respect of such share or stock.

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

134. Notice of the declaration of any dividend, whether interim
or otherwise, shall be given to the holders of registered shares and
registered stock in manner hereinafter provided.

135. Unless otherwise directed, any dividend may be paid by
cheque or warrant sent through the post to the registered address of
the member or person entitled, or in case of joint holders, to that one
of them first named in the register in respect of the joint holding.
Every such cheque shall be made payable to the order of the person
to whom it is sent,

ACCOUNTS.

136. The Directors shall cause true accounts to be kept of the
sums of money received and expended by the Company and the
matters in respect of which such receipt and expenditure takes place,
and of the assets, credits and liabilities of the Company. The books
of account shall be kept at the registered office of the Company or at
such other place or places as the Directors think fit.

13%7. 'The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Compauy, or
any of them, shall be open to the inspection of the members, and no
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member shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or authorised
by the Directors or by a resolution of the Company in General Meeting.

138. At the Ordinary Meeting in each year the Directors shall
lay before the Company a balance sheet containing a summary of
the property and liabilities of the Company from the time when the
fast preceding balance sheet was made, up to a date not more than
three months before the meeting.

139. Every such balance sheet shall be accompanied by a report
of the Directors as to the state and condition of the Company and as
to the amount (if any) which they recommend to be paid out of the
profits by way of dividend to the members, and the amount (if any)
which they propose to carry to the reserve fund according to the pro-
visions in that behalf hereinbefore contained, and the report and
balance sheet shall be signed by two Directors.

140. A printed copy of every such balance sheet a.. report
shall seven days previously to the meeting be served on each of the
registered holders of shares in the manner in which notices are herein-
after directed to be served, and at the same time two copies of such
documents shall be forwarded to the Secretary of the Birmingham
Stock Exchange Association,

AUDIT.

141, Once at least in every year the accounts of the Company

« shall be examined and the correctness of the balance sheet ascertained

by one or more auditor or auditors. The present auditors are Messss.

W. S. Aston and Earle, of 45, Newhall Street, Birmingham, Chartered
Accountants.,

142. The Company, at each Ordinary Meeting, shall appoint an
auditor or auditors to hold office until the next Ordinary Meeting, and
the following provisions shall have effect, that is to say —

(1) X an appointment of auditors is not made at any
particular Ordinary Meeting, the Board of Trade may,
on the application of any member of the Company,
appoint an auditor for the current year and fix the
remuneration to be paid to him by the Company for
his serviues.

(2) A Dircctor or officer of the Company shall not be
capable of being appointed auditor.
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(3) The Directors may fill any casual vacancy in the office
of auditor, but while any such vacancy continues the
surviving or continuing auditor or auditors (if any) may
act,

(4) The remuneration of the auditors shall be fixed by the
Company in General Meeting, except that the remunera-
tion of Auditors appointed to fill any casual vacancy may
be fixed by the Directors.

(5) Every auditor shall have a right of access at all times to
the books and accounts and vouchers of the Company,
and shall be entitled to require from the Directors and
officers of the Company such information and explanation
as may be necessary for the performance of the duties
of the auditors, and the aunditors shall sign a certificate
at the foot of the balance sheet stating whether or not
all their requirements as auditors have been complied
with, and shall also make a report to the sharcholders
on the accounts examined by them, and on every balance
sheet laid before the Company in General Meeting
during their tenure of office, and in every such report
shall state whether in their opinion the balance sheet
referred to in the report is properly drawn up so as to
exhibit a true and correct view of the state of the Com-
pany’s affairs as shown by the books of the Company,
and such report shall be read before the Company in
General Meeting.

143. Lvery account of the Directors when audited and approved
by a General Meeting shall be conclusive, except as regards any error
discovered therein within three months next after the approval thereof.
Whenever any such error is discovered within that period the account
shall forthwith be corrected and thenceforth shall be conclusive.

NOTICES.

144. A notice may be served by the Company upon any member,
either personaily or by sending it through the post, in a prepaid letter,
envelope or wrapper addressed o such member at his registered place
of address.

145. Each holder of Registered Shares or Registered Stock
whose registered place of address is not in the United Kingdom may
from time to time notify in writing to the Company an address in the
United Kingdom which shall be deemed his registered place of address
within the meaning of the last preceding clause.
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146. As regards those members who have no registered place of
address, a notice posted up in the office shall be deemed to be well
served on them at the expiration of twenty-four hours after it is so
posted up.

147. The holder of a Share Warrant shall not, unless it be
otherwise expressed therein, be entitled in respect thereof to notice
of any General Meeting of the Company.

148. Any notice required to be given by the Company to the
members or any of them, and not expressly provided for by these
presents, shall be sufficiently given if given by advertisement. Any
notice required to be or which may be given by advertiements shall
be advertised once in a Birmingham daily newspaper and once in 2
London daily newspaper.

149. All notices shall with respect to any registered shares or
registered stock to which persons are jointly entitled be given to
whichever of such persons is named first in the register, and notice so
given shall be sufficient notice to all the holders of such shares or
stock.

150. Any notice sent by post shall be deemed to have been
served on the day following that on which the letter, envelope, or
wrapper containing the same is posted, and in proving such service
it shall be sufficient to prove that the letter, envelope, or wrapper
containing the notice was properly addressed and put into the post
office.

151. Every person who by operation of law, transfer, or other
means whatsoever shall become entitled to any share or stock shall be
bound by every notice in respect of such share or stock which,
previously to his name and address being entered on the register, shall
be duly given to the preson from whom he derives his title to such
share or stock.

152. Any notico or document delivered or sent by post to or
left at the registered address of any member in pursuance of these
presents shall, notwithstanding such member be then deceased, and
whether or not the Company have notice of his decease, be deemed to
have been duly served in respect of any registered shares or registered
stock, whether held solely or jointly with other persons, by such member
until some other person be registered in his stead as the holder or joint
holder thereof, and such service shall for all purposes of these presents
be deemed a sufficient service nf such notice or document on his or
her heirs, executors, or administrators, and all persons, if any, jointly
interested with him or her in any cuch shares or stock.

)

I
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153. Where a given number of days’ notice or notice extending
over any other period is required to be given, the day of service shall,
unless it is otherwise provided, be counted in such number of days
or other period.

154. The signature to any notice to be given by the Company
may be written or printed, and may be given by the Secretary or
other officer of the Company appointed by the Directors.

WINDING UP

155. If the Company shall be wound up (whether voluntarily
or otherwise), the liquidators may, with the sanction of an extra-
ordinary resolution, divide among the contributories 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
trusts for the benefit of the contributories as the liquidators with
the like sanction shall think fit, and if thought expedient any such
division may be otherwise than in accordance with the legal rights
of the members of the Company, and in particular any class may be
given preferential or special rights, or may be excluded altogether
or in part, but in case any division otherwise than in accordance
with the legal rights of the contributories shall be determined on any
contributory who would be prejudiced thereby shall have a right to
dissent and ancillary rights as if such determination were a special
resolution passed pursuant to Section 192 of the Companies
(Consolidation) Act, 1908.

156. In the event of a winding-up of the Company in England,
every member of the Company who is not for the time being in England
shall be bound within 14 days after the passing of an effective resolution
to wind up the Company voluntarily, or after the making of an order
for the winding-up of the Company, to serve notice in writing on the
Company appointing some householder in London upon whom all
summonses, notices, process, orders, and judgments in relation to or
under the winding-up of the Company may be served, and in default
of such nomination the liquidators of the Company shall be at liberty
on behalf of such member to appoint some such person, and service
upon any such appointee, whether appointed by the member or the
liquidators, shall be deemed to be good personal service on such member
for all purposes, and where the liquidators make any such appointment,
they shall with all convenient speed give notice thereof to such member
by advertisement in the “Times” newspaper, or by a registered letter
sent through the post and addressed to such member at his addvess as
mentioved in the register of members of the Company, and such
notice shall be deemed to be served on the day following that on
which the advertisement appears or the letter is posted.
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INDEMNITY AND RESPONSIBILITY.

157. Every Dirrotor, Manager, Secretary, and other officer or
servant of the Crpany shall be indemnified by the Company
against, and it shall be the duty of the Directors, out of the funds of
the Company, to pay all costs, losses, and expenses which any such
officer or servant may incur or become liable t¢ by reason of any
contract enteved into or act or deed done by him as such officer or
servant, or in any way in the discharge of his duties, including travelling
expenses.

158. 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 bankruptcy, insolvency, or tortious act of any person with
whom any moneys, securities or effects shall be deposited, or for any
loss or damage occasioned by any error of judgment or oversight on
his part, or for any other loss, damage, or misfortune whatever which
shall happen in the exccution of the duties of his office or in relation
thereto, unless the same happen through his own dishonesty.

Nore—The above Articles of Association were adopted by
Special Resolution of the Company duly passed and confirmed at
Extraordinary General Meetings of the Company held respectively
on the 14th day of July, and the 2gth day of July, 1920,

PRINTIT BY K¥YNOCH LDy WIETTGN, BIRMINGHAM.
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No. of Certificate__ .,_._ g //

_/%7 Sk covd. s 1 __LIMITED,

. o STATEMENT of increase of Nominal Capital made pursuant to s. 112 of
5¢ & 55 Vict, eap. 39, Stamp Act, 1891, and, s. 7, 62 & 63 Vict., cap. 9, Finance

Act, 1899. (Nore~~The Stamp Duty on the Increase of Nominal Capital is

Five Shillings for every £100 or fraction of £100.)
This Statement is to be filed with the Notice of Tncrease, registered under
Section 44 of the Coompanies (Consolidation) Act, 1908,
e IZEGISTERZD

1101521
22 JUN 1923 ]

PUBLISHED AND HSO0LD DY

- WATERLOW & SONS LIMITED

TAW AND COMPANIES SIATIONERS AND REGFTSTHATION AGENDR,

LONDON WALL LONDON

Presente] for filing Ly
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The NOMINAL CAPITAL of Wousas Avfc +Zms ..

- ... Limited,

las been inereased by the additions thereto of the sum of £ 800 oo -

divided into., _pz 00, OpY _shares of £__/ each beyond the Registered

Capital of £ . J0D, woO_ __ .

- @
Signature.._ “a'/l/ :;-Gml&@/
Description /,‘.5{2’@4{"—’&’? .
Datem_éﬁ::_,da,y of Liis 197 5
L. odP

"Phis Statement. shonld be signed by an Officer of the Company.
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“THE' COMPANIES ACTS, 1908 to 1917.”

N
o

COMPANY LIMITED BY SHARES.

LIMITED:

Pursuant to Section 44 of The Companics (Consolidation) Act, 19o8.

This Notice must be sent to the Registrar within 15 days from the date of the
passing of the Resolution by which the Increase has been authorised, under a
penaity of £ per day for default.

C.D, 270--9.19
TeLearAMs: ' DOUBBLE, FLEET, LONDON.” TELEPHONE MUMBER:{ TGRNTR 'S e
EUISTERZD

PUBLISHED, WITH THE AUTHORITY OF THIT REGISTRAR,

4 !
‘ BY - [:‘.
CHARLES DOUBBLE, 101520

Public Companies’ Registration Agent and Stationeny

o

2 JUN 182

14, Serjeant’s Imi, Temple, London, E.C4. ™
Presented for filing by yrEs.
o our O b LAYTON, W
“N"Tﬁ’ﬂ - ot po!.‘ﬁ':l{a with ”



Duotice of Jmevense in the Rominal @apital

QF

: S RINRY )7 111212

To TEHE REGISTRAR OF JOINT STOCK COMPANIES.

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

: o : .
of the Company dated the /2 day of Jm& 1923

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

of the sum of \7W W,ﬁ Ler i
divided info UM AIDMMQ: WWW ... .. Shares

avil L L . ..Pounds,

of 2l /bﬂtm—..p(f , each, beyond the

Registered Capital "of Fhnes WW&Z mﬂa«;—df/ . Pounlis.

Signatire......... (}L)@vj rorras AL

Description ... ,Aﬁ? B ﬁ?}f- ot s s x4
AL

#,5 ‘This Notice should be signed by the Manager ov Sceretary of the Cowmpany.



HENRY HOPE & SONS LIMITED.

SPECIAL RESOLUTION.

Passed vk day of June 1923, Confirmed 28th day of June 1923,

At an Extraordinary General Meeting of the above named Company,

dLis}" convened and held at Flalford Works, Smethwick, on the 12th day of

% June 1923, the subjoined Special Resolution was duly passed, and at a subse-
quent Extraordinary General Meeting of the Company also duly convened and

held at the same place on the 28th day of Junc 1923, the subjoined Special

Ll

Resolution was duly confirmed. !

RESOLUTION. ;

That the undermentioned alterations be made in the Articles of
Association of the Company, viz.:
(1) Article 45 page 21 delete the word “lost.”
(2) Article 140 page 4o after the word ‘““forwarded” insert the
words “to the Secretary of the Share and Loan Department, !

Stock Exchange, London, and”

Dated hic st day of July 1923, C_:;T_—
g S JfeReti gy
ecrefary. QB BISTERE D

1111693

|12 JuL 923!

s
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LIMITED.

STATEMENT of increase of Nominal Capital made pursuant to s. 112 of

54 & 55 Viet, cap. 39, Stamp Act, 1801, and s.

39, Tinance Aect, 1920.

(Nore—The Stamp Duty on the Increase of Nominal Capital is Twenty Shillings

for every £100 or fraction of £100.)

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

JR—— Section 44 of the Companies (Consolidation) .Act, 1908,

R
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REGISEREL

85544

PUBLISTITED AND S80LD BY

i/t e

WATERILOW & SONS LIMITED

LAW AND COMPANIES STATIONERS AND REGISTRATION AGENTS,

LONDON WALTL AND BIRCHIN LANE, LONDON,

Presented for filing by

[




The NOMINAL CADITAT of c/@my /%w Y anL;J

B I ... [Limited,

has heen inereased hy the additions thereto of the sum of £.200- oo = .0 =0

A

-
o

-
divided into _200. Q00 . . . shares of £/ ~——— __each beyond the Registered

Capital of £ J0Q COO=0 =0

q""’éﬂ'
Signature Gt rrweld

Dascription,_.,/&zzm /m/ 7 ,ﬁQ_t t;/w;z_%x S

Date. <4 Z?‘—_c—lay Of .o Jtome 192 4
«/

This Statement should be signed by an Ollicer of the Company.
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TN THE COMPANIES ACTS, 1908 to

Notice of Increase in the Nominal

{%nf ‘ c;»’/ f(? {2 /z/ ff/fcyw ) }’a%;’lﬁ’ - : A

- , ) R S e e o e e e Limited

{
Shar

Pursuant 1o Section 44 of the Companies (Consolidation) Act, 1908,

et s

This Notice must be sent to the Registrar within 15 days from the date of the passing, or in the case of  Special
Resolution the confirmation, of the Resolution by which thio Tnerease has been authorised, under o penalty of £5 per
day for default,

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

o ﬂS‘t 112, Stamp Act, 1891, as amended by 8. 39 of the Finance Act, 1920. 1f not so filed
b, a2

Lt

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

annum will be charged by virtue of 3.5 of the Revenue Act, 1903,

REGIS,EREL]

85543

125U 1326

PUBLISIED AN HOLD DY

CTWATERLOW & SONS LIMITED

LAW AND COMPANTES' STATIONDRS AND REGISIRATION AGENTS,

LONDON WALL AND BIRCHIN LANE, LONDQON,

Fresonted for filing by
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NOTIiCH

Of increase in the nominal Capital of _.

c;/éjf'zzz 7 (}é,(ﬁa' %« g% s

.. Limited.

TO THE REGISTRAR OF J OINT STOCK COMPANIES.

o f%é’zfiy /iﬁo/w/ 7 O%Z’&fﬁ .

LR T

e e e , Limited, hereby give you notioe, in accord

=, the nominal Capital of the Company has

increased by the addition thereto of the sum Df_s{ig{amgﬁ__%@g el

T o ToET T pounds divided into_“éxa_é.@:w_@mmm

."'/‘

Dated tho &y Arowat=Cia .

Wmm 7 ) /

Aay OF v h 2 &/ 1924p

~ I{; Vi «
ghould ba struek ous,

# * Phis notice is to be signed by a Director, Hecretary, ot uther authorised Oficor of Lo Company,

with The Companies (Consolidation) Act, 1908, that by a@*@w‘@_wwy S

Resolution of the Company passed the //v’arx/a/e.ém/ﬁ pd tlay of

.
.,

W’M u/,{f’c»%ﬁwa;wcﬂ S Shares of wf e %ﬁ;o_e,wqéﬂ:_::: . each,

. o2
beyond the present Registered Capital of. _n?ipﬁez::é—mﬂ.(%d:..{fﬁ;y&;?ﬁﬂaé-: T
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T e T pOlllldS- b

/K anagen ¥ ,,Z?t,/ﬂ -

# When the Tesolution is not reyuired to be condirmod, the words © unl conficmod the - dny of oy 102
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THE COMPANIES ACT 19% )
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HENRY HOPE & SONS
' LIMITED.

ﬁ EuloTEREDi

Resolution. l AUG 1950

(Passed 16th day of July 1930.)

At a General Mecting of the above named Company duly
convened and held ot Halford Works, Smethwick, on the 16th day
of July 1980 the subjoined Resolution was duly passed.

RESOLUTION.
“That the Capital of the Company heing now £700,000

consisting of 400,000 Comulative Preference Shares and
300,000 Ordinary Shares of £1 cach, be increased to

S £800,000 by the creation of 100,000 additional cumulative
preference shares of £1 each ranking for diyidend and in
all other respects pari passu with the existing cumulative
preference shares of the Company making the cumulative
preference share capital £500,000." - ~-

Dated this 30th day of July, 1930.

J Chairman,
) ﬂlwn i
7 r\*. SELLLAC Y ) P\
ALY RS gy $49 b
, R

. ‘ ?
S
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THE COMPANIES g\'{ 1929,
Notice of Increase in Nominal Capital.

Pursuant to Section 5%,
LY
Name I —
of
Company l . _ HENRY HOPE & SONS . .. . .. .. .._Limited.

GISTERE

5
I""l

=Dy
]
8 AUG 1930 J

This Notice must be sent to the Registrar within 16 days from tho date of tho passing of b?fe"R’e“‘(‘J'I‘fm'oﬁ“‘
the Tncrease has been authorised, under a penalty for default.

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

T a
“8. 112, Stamp Act, 1891, as amended by 8. 39 of the Finance Act, 1920. If not so filed
within 15 days of the passing of the Resolution, inferest on the "g}lLY at the rate of 5 % per

annum w111 be charged by virtue of S. & of the Revenyfcb 1908, ‘},‘_.4?“1
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o
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\
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TO THE REGISTRAR OF COMPANIES, ’

_ HENRY HOPE & SONS_ __ _

R Limited, hereby give you notice, pursuant to

section 52 of The Companies Act, 1929, that by (a)_._.. Ordinary
& Resoluation of the Company dated the.., sixteenth day of
e SL , 1930, the nominal Capital of the Company has been

increased by the addition thereto of the sum of £_100,000

beyond the Registered Capital of £ 700,000

The additional Capital is divided as follows :—

. Nomingl amount
J . " 1 N
Number of Shares Class of Shaves of each share

100,000 Cumulative
Preference &,
shares.

The Conditions (b) subject to which the new Shares have been or are to be issued aze
as follows :—

- These shares will rank for dividend and in all other

respects pari passu with the existing Cumulative
Preference Bhares of the Company.

P
Sf{jnui‘ur(z MM’M«(/

P (Stete whether Direclor or Manager or Sc;':'eiary.) ;

Dated the. -0 M. .. day of .} {A—&/ e e e L 109 30,

(W " Owlinary,”  Kxbaordinary,” or ** Special.”
() ey, * Voting Rights,” “ Dividends,” ole.
* (fF wny of the new Shaves e Preference Shares state wheiher they are vedeenable or ni!




No. of Company.

LIMITED.

STATEMENT of increase of Nominal Capital made pursuant to s. 112 of
54 & 55 Viet, cap. 39, Stamp Act, 1891, and s, 39, Finance Act, 1920.
(NorE—The Stamp Duty on the Increase of Nominal Japital is Twenty Shillings

for every £100 or fraction of £100.)

This Statement is to be filad with the Notice of Increase, required by

Section 52 of the Companies Act, 1920,
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PUBLISUDED AND B8O Y

WATERLOW & SONS LIV, ,E:n

LAW AND COMPANIS! STATIONERS AND REGISTRALTON AGEINTS,

LONDON WALL, BIRGHIN LANE, AND 49 PARLIAMENT STREET, LONDON;
AND’ 'lEMPLE RUW, BIRMINGIIAM
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The NOMINAL CAPITAL of e /%W“;;Zf’ “’%7\ 1 e

m — e e —Ldmited,

has been increased by the additions thereto of the sum of £ /Uy,

/
divided into____ (00 vow  havesor g/

~——2Ch boyond the Registered

& Capital of £ L iy

\,“w..if.".- 80.5.{",;" N
&Qﬁ Y Rsals“‘,;i’i’é /) )

Wy
23RS 150 % )}
AGENTS 3

l
£
b

WaALL &U&)‘U »
Lin %/M .
Desgription 4

Signature

Date Lo day of /j/“f 19 3o
"o 7

This Statement should be signed by an Officar of the Company,
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Company | :"P’ Form No. 28.

- THE cowfﬁmhs ACT, 1929.

A 5f-
Companies
Registration
Fee Stamp
must be
impressed
here.

¥R
NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

into STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-divided,

or Converted into Stock, or of the Re-Conversion into Shares of Stock, specifying the
Stock so re-converted, or of the Redemption of Redeemable Preference Shares or of the
Cancellation of Shares (otherwise than in connection with a reduction of share capital under

Section 55 of the Companies Act, 1929).

Pursuant lo Section 51.

<
..... BEHRY. HORE, & SONS. LTMITED..ccmer e
Name of
Company l Lienited
........................................................................................................................................................................ imited.
fQS’ Presented by
i) ] /, .
N A TIN50 T EO /;
Jionry. dape.s.Sons. Ihide s i ;\ﬁ ‘ {;:‘
/ e,

/ 1
.f -
..... Smethuni.el, Alrning ol . .
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NOTE.—This margin i&‘reserved for binding and shouid not be writien acrf&s.o
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O LR REAISLICAK U CUMEPANLILS,

......................................................................................................................................... COMPANY, LIMITED,

herslov gives yeu notice in accordance with Section 51 of the Companies Act, 1929,

that pursuant to Article o of the Articles of Association of this
Company, the following resolution was passed at the Thirty-Eighth
Ordinaery (eneral Meeting of the shareholders, held on June 10%h, 1936:~

"That the 500,000 5% per cent. (tax free) cumulative
"preference sharves of £1 each, and the 250,000 ordinary
"shares of £1 each, in the capital of the company, which
"have been issued and h:ve been fully paid up, be
"converted into stock, and that all shares of either
"class subsequently issued be converted into stock of
"the same class, stock of both classes to be transferable
"in amounts of £1 or multiples thersof.

The 5% per cent. (tox free) cwmlative preference shares referred to
obove are numbered 1 - 500,000 and the ordinary shares are nmumbered

1 - 250,000.

HRHRY HOPE & SCHS LTD.

(Stale whether Diveclor or) Directop

\ ~And - el ariie..
Manager, or Secretary) ) and .3ecretary

Dated the.. FIRGH . s e o 02y 0l JULF <o i o 1530
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TO THE REGISTRAR OF COMPANIES,

PR o

®

HENRY HOPE & SONS LIMITED

hersby gives you notice in accordance with Section 51 of The Companies Aect, 1929,

that THE 50,000 Ordinary shares of £1 each in the capital
of the Company Nod. 250,001 t0 300,000 have
been cenverted into £50,000 Ordinary Stock ranking pari

passu in all respects with the existing Ordinary Stock of

the Company.

NOTE.—This ma-rg"?és reserved for binding and should not be writter J/"g;‘oss.

ﬁg —
(SEgnatire) .. et W"’&e‘
(State whother Director or Manager or STET 1175 i Seerelo ry..

Dated the 16%h day of.......Auguak 19,3800
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HENRY HOPE & SONSﬁf{l\;ITED.

SPECIAL RESOLUTION.

Passed §th day of July 1939,

At an Extraordinary General Meeting of the above named Company,
duly convened and held at Halford Works, Smethwick, on the sth day of
July 1939, the subjoined Special Resolution was passed.

RESOLUTION.

“That the undermentioned Article be substituted for Article No. 91
of the Articles of Association of the Company, namely:

“The directors shall be paid out of the funds of the Company
by way of remuneration for their services, 2 sum of three thousand
pounds per annum from the first day of April nineteen hundred and
thirty-nine, until the Company in General Meeting shall determine
otherwise. The said sum shall be payable quarterly and shall be divided
among the directors in such proportions and in such manner as the
directors themselves shall decide.”

Dated this 7th day of Fuly 1939.
A et

‘REGISTERE[

)]
{
Li7_JuL 93!
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HENRY HOPE & SONS LIMITED |

SPECIAL RESOLUTION

Passed 11th day of Fuly 1945

At an Extraordinary General Meeting of the above-named Company
convened and held at Halford Works, Smethwick, on the eleventh day of
July 1945 the subjoined Special Resolution was passed.

RESOLUTION

«That the undermentioned alteration be made in the Articles of
Association of the Company, viz.:

Add to Article 114 the words:

“In particular the Directors shall have full power and authority,
unrestricted by any other of the provisions of these Articles, to
grant retiring pensions or annuities, and to grant allowances on
death or disability to any salaried Director or other officer or
servant of the Company, and to make payments towards insurances
in respect of such persons, and to include rights in respect of such
pensions, annuities and allowances in the terms of engagement of
any such person.”

Dated this 16th day of July 1945. )
A. A, TROWELL,

Seeretary.

FIENRY HOPE &® SONS LTL. '

gild]l man
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HENRY HOPE & SONS LIMIT Byl

\ ‘M
RESOLUTION ﬁi?‘z?fg?ﬁfe ‘

5o N
‘}: });"

Passed 11l day of December, 1946 . i ld
/ 23Dk, ]

@ - © :
5 ‘-v-’b.:.’

At an Extraordinary General Meeting of the above named
Company, duly convened and held at Halford ) or,ks=ﬂ_$methwick,
on the 11th day of December, 1946, the subjoingg:;g{éso‘fution was

duly passed.

w

RESOLUTION

“That the Capital of the Company, being now £800,000,
consisting of Lg500,000 Cumulative Preference Stock and
£g00,000 Ordinary Stock to be increased to 41,000,000
by the creation of 200,000 Ordinary Shares of [1 each,
ranking for dividend and in all other respects pari passu
with the existing Ordinary Stock of the Company, making
the Ordinary Stock and Share Capital .£500,000, and that
100,000 of the new Ordinary Shares be offered to the
holders of Ordinary Stock in the Company at the price of
L2 per share, in the proportion of one such share for every
L3 stock held, and otherwise on such terms as the Divectors

may determine.”’

Dated this 12th day of December, 1940.
A. A. TROWELL,

Secretary

. —— A
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Faotice of Incvease i Pominal Capital

Pursuant to Section 52.

Insert the |
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of the
Oompany. | ...

......... HENRY.HOPE_ & SONS

LIMITED.

Nore.—This notice and a printed copy of the Resolution authovising the inerease
must: be filed swithin 15 days after the passing cf the Resolution. If default

is made the Company and every officer in default is liable to a default fine
(sce. 52 (8) of the Act).
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To THE REGISTRAR OF COMDPANIES.

HENRY. HOPE &. 20NS

R Limited, hereby gives you notice, pursuant o

Seotion 52 of the Companies Act, 1929, that by ar* Qxdinaxy

e nasere

ordinar,

Resolution of the Company dated the $11th . day of.Necenber .. 1946.. “Specits
the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £.. 20Q,000 ...

beyond the Registered Capital of £ 800.,000 S

g

The additional Capital is divided as tfollows :—

Nominal amount

Number of Shaves. Class of Shares. of each Share.
200,000 Ordinary £1

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

shares have been, or are to be, issued are as follows :—

The shares rank pari passe in all respecis with the

existing Qrdinsry Stock of the Cumpany

* % 1f any of the new shures are Preforence Shares state whether they are redeemable or not.

Signature. . . M= LT

Siale whelher Director, | .
Manager or Sterelury

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

Dated the... . . iinetcenth day of... Decenber,
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" THE STAMP ACT 1891

(bd & 55 Viewr., Crl, 39)

COMPANY LIMITED BY SHARES

Statement of Increase of the Rominal Capital
® on

. wewweee ... .. ~ HENRY HOFE & SONB T
OENTLNRY
LIMITED REGIATEREDN
23 DEC 194
. Pursuant to Section 112 of the Stamp Act 1891 as amended byl

Secticu 41 of the Finance Act 1933.

NOAB.—The Stawy duly on an increase of Nominal Capital 48 Ten Shillings for
every £100 or fraction of £1.00.

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

FPresented by . . o i AN

were Evessm

The Sollcitors’ Law Statlonery Society, Limlited, ) e o
22 Chancery Lane, W.CG.2; 3 Buckiersbury, B.G.4; 49 Bedford Row, W.C.1; 6 Vietoria Street'fs,f\{; .r‘.f
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8 8t. James's Square, Manchestor, 2 7 167 Hope Streot, Glasgow, Q.2 e
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THE NOMINAL CAPITAL

O

HENRY HOPE & SONS

cvee u. ., Limited has by a ReSOlHtl‘Oi’;;{.’"‘

of the Company dated..... .11th Deconbe r A6~ .. .cccv .. . i3Bheig

Aok
LT
a‘\‘!ﬂr i

been increased by the addition thereto of the sum ofs
£-200,000. . oy divided into . 200,000, Ordinary

Capital of. .. £800,000

:=:Siy‘)l'at"l”.c'"“ e en

Ufficer.. ...

Dated the...  MWineteenth —  guy of December, = 1946

¥ Phis Statement should be signed by o LDiveclor or Manager or Secrelary of
the Company.
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TO 1HE REGISTRAR OF COMPANIES. v

‘Bhez

HENRY HOPE & S0ONS

that by resolution dated the 12th day of February 1947 100,000
Ordinary shares in the Capital of the Company numbered 300,001
to 400,000 which have been igsued and are fully paid up were
converted into Ordinary Stock which will rank for any dividend
declared for the year commencing 1st April 1947 and in all othe
respec t8 pari passu with the existing £500,(_)OO Ordinary Sitock
of the Company. . '

e
(Signature) Cla v W&L,
{State whether Director or Managoer or Scerebary) Secretary

Dated the.... { DT s .day of RebruaT .. w1OLT.
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Passed 21st day of July 1048

At a General Meeting of the above-named Company duly convened
and held at Halford Works, Smethwick, on the 21st day of July 1948, the

subjoined Special Resolution was passed.

RESOLUTION

That the following shall be and is hereby adopted as No. 94a

s

5

of the Company’s Articles of Association: Lot

o e

"No person shall be disqualified from being appointgd I AT PR
Director of the Company and no Director of the Compgny g
shall be under obligation to retire, by reason Of his 23 .,
and accordingly Section 30 of the Companies Act 1947%
any statutory re-enactment thereof shall not apply to this
Company."

Jated this 20tk duy of July 1948

A. A. TROWELL,
Secre?qg:y;;
7ol abace b,
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TO T REGISTRATR OF COMPANIES.

e i wonry Tiope and Bons o JJIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that pursvant + a Resolution passed on 5th Jenuary 1956 1,053,000 Ordinary
Shares of ). each in thn caydtal of the Gompeny vere converted iute £1.,050,0.0

Ordinrry Stock transf?rablc in units of Sl

rx s v vm b YRAY SYAL 7Y T IREEREA IEE Y

/%)/7/ 0&" i
(Signature) ... ) Rl

(State whether Divector or Secrebary) . ... . Secrebary .

A .
Dated the... . 5 o Coday ol L Ahé

o

@NOTE.—This margin is Q:"_served for binding, and must net he written acro%




No, 59870, //@(

THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Extraoriinary Regolution
& or

Holders of 5% per cent. (tax free) Cumulative Preference Stock

HENRY HOPE AND SONS LIMITED
I REGISTERED
10 JAN 1956

Passed 5th January, 1956,

At a SEPARATE GENERAL MEETING of the holdors of the oo “
5% per cent. (tax free) Cumulative Preference Stock of the above-
named Company duiy convened and held at the registered office of
the Company, Halford Works, Smethwick, Staffordshire, on
5th January, 1956, the following Resolution was duly passed as an
EXTRAORDINARY RESOLUTION, namely :—

RESOLUTION.

That this separate General Meeting of the holders of the
£500,000 5% per cent. (tax fran) Cumulative Preference Stock of
Henry Hope and Sons Limiteq, duly convened and held pursuant
to Article 55 of the Company’s Articles of Association, hereby
confirms an Agreement dated 13th December, 1955, and made
between the Company of the one part and Michael Hope on
behalf of himself and all the other holders of the said Preference
) Stock of the other part and accordingly hereby consents to the "
rights and privileges attached to the said Preference Stock being %* .
meodified in the manner to be effected by the passing by the a
Company of the Resolutions set out in the First Schedule to
the said Agreement, subject to the passing by the Company,
not later than fourteen days after this date, of the Resolutions
set out in the Second Schedule to the said Agreemcnt.

0 Chatrman,

B, M, & Co. loen,  TS8IDIIE.
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l THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Resolutions

HENRY HOPE AND SONS LIMITED

Passed S5ih January, 1956.

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
y convened and held at its registered office, Halford Works, Smethwick, Staffordshire,
5th January, 1956 the following Resolutions were duly passed, Resolutions 1, 2 and
s ORDINARY RESOLUTIONS and Resolutions 3 and 4 as
nely —

1 P JAN 195F

1. That the £500,000 54 per cent. (tax free} Cumulative Preference ftock of the Company
converted into 500,000 5% per cent. Cumulative Preference Shares of 27680 COnTeInng upon the
holders thercof the special rights and privileges and subjecting them to the restrictions and
Pprovisions set out in the Articles of Association to be adopted by Resolution 3 below, and that

. such 500,000 5} per cent. Cumulative Preference Shares be converled inlo £500,000 54 per
cent. Cumulative Preference Stock transferable in amounts of £1 and multiples thereof.

RESOLUTIONS.

TRECISTER2D |

2. That the capital of the Company be increased to £2,500,000 by the creation of {a) 1,000,000 E
Ordinaty Shares of {1 each ranking in all respects pari passu with the existing Ordinary Stock

and Shares of the Company and (&) 500,000 shares of £1 each of no specified designation,

3. That the Regulations contained in the printed document submitted to the Meeting and for the
purpose of identification subscribed by the Chairman thereof be and the same are hereby
approved, and that such Regulations be and they arc hereby adopted as the Articles of Association

(6 of the Company in substitution for and to the exclusion of the existing Articles of Association.

4, That it is desirable to capitalise the total sum of £1,050,000, comprising as to £100,000 the
amount standing to the credit of Share Premium Account, as to £823,243 the amount standing
to the credit of Capital Reserve resulting from revaluation of fixed assets and as to the balance
of £126,757 part of the amount standing to the credit of General Reserve, and accordingly that
such total sum he set {ree [or distribution among the Members on the Register at the close of
business on 30th December, 1955, as to £250,000 thercof among tihe Members then helding
5% per cent. (tax free} Cumulative Preference Stock and as to £800,000 thereof among the
Members then holding Ordinary Stock fro rafa to their respective holdings of such Stocks, and that
the Board be and it is hereby authorised and directed to appropriate the said total sum of
£1,050,000 to the Members respectively aforesaid and to apply the same on their behalf as
follogss namely —

. As to £250,000 thereof in paying up in full 250,000 Ordinary Shares of £1 each of the
o om0 24 pmpany, such Shares to be allotted and distributed, credited as fully paid, among the
{ﬁ' o4t 7 Mbmbers holding 53 per cent. (tax free) Cumulative Preference Stock as aforesaid in the
TooORX - prgportion of one Ordinary Share of £1 for every £2 of 54 per cent. (tax free) Cunmulative
\‘556 Priference Stock held as aforesaid, in full satislaction of their respective interests in the
-‘,. capitalised sum of £250,000, with full power to the Board to make such provision in
o .Jepard to fractions as they may consider expedient, and

) As to £800,000 thereof in paying up in full 800,000 Ordinary Shares of £1 each of the
Company, such Shares to be allotted and distributed, credited as fully paid, among the
Members holding Ordinary Stock as aforesaid in the proportion of two new Ordinary
Shares of 1 cach tor every {1 of Ordinary Stock held as aforesaid, in full satisfaction of
their respective interests in the said capitalised sum of £800,000,

-
5

§. That all shares of tlie Company, as and when the same are issued and fully paid, shall be converted
: into stock of the relative class or classes transferable in amounts equal to the nominal amount
-‘ of such shares and multiples thercof, Lo

B, M, & Co. LT, ‘T81092F,

i
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Articles of FAggociation

OF

HENRY HOPE AND SONS LIMITED

(Adopted by Special Resolution passed , 1956.)

TABLE A.

1. The regulations in Table A in the First Schedule to the
Corapanies Act, 1862, shall not apply to the Company.

INTERPRETATION.

9. 1In these presents if not inconsistent with the subject or

context —

The words standing in the first column of the following Table
shall bear the meanings set opposite to them respectively in the
second column thereof. -

‘WORDS. MEANINGS. P

The Act The Companies Act, 1948,

These presents ... | These Articles of Association as now framed or
as from time to time altered by special
resolution.

The Office The Registered Office of the Company.

The Seal The Common Seal of the Company.

5440
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WonRps, MEANINGS.

The United
Kingdom | Great Britain and Northern Ireland.

The Board ... | The Board of Directors of the Company or the
Directors present at a duly convened meeting
of Directors at which a quorum is present.

The Register ... | The Register of Members of the Company.

In writing ... | Written or produced by any substitute for writing,
or partly written and partly so produced.

Paid up ... | Paid up or credited as paid up.

Words importing the singular number only shall include the
plural number and wice versa :

Words importing the masculine gender only shall include the
feminine gender ;

Words importing persons shall include corporations ;

The expressions “ debenture ” and ** debenture holder”” shall
include debenture stock and debenture stockholder ;

Where the context so admits the expression ‘' the Secretary ”
shall include a temporary or assistant Secretary and any person
appointed by the Board to perform any of the duties of the Secretary;

The expression * dividend ” ghall include bonus ;

Reference to any provision of the Act shall be construed as 2
reference to such provision as modified by any Statute for the time
being in force.

3. .Subject to the last preceding Article, any words or
expressions defined in the Act shall, if not inconsistent with the
subject or context, bear the same meaning in these presents.

&

¢
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BUSINESS.

4. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake may be under-
taken by the Board at such time or times as it shall think fit, and
further may be suffered by it to be in abeyance, whether such branch
or kind of business may have been actually commenced or not, so

long as the Board may deem it expedient not to commence or proceed
with the same.

5. The Office shall be at such place in England as the Board
shall from time to time appoint.

6. No part of the funds of the Company shall be employed in
the subscription or purchase of or in loans upon the security of the
Company’s shares or those of its holding company (if any) and the
Company shall not give, whether directly or indirectly, and whether
by means of a loan, guarantee, the provision of security orotherwise
any financial assistance for the purpose of or in connection with any
purchase or subscription by any person of shares in the Company or
in its holding company (:f any) nor make, or guarantee or provide any
security in connection with, a lean to any Director of the Company
or of its holding company (if any) ; but nothing in this Article shall
prohibit transactions authorised by Sections 54 or 190 of the Act.

SHAEE CAPITAL.

7. The share capital of the Company at the date of the adoption
of these presents is £2,500,000, divided into 500,000 5% per cent.
Cumulative Preference Shares of £1 each, 1,500,000 Ordinary Shares
of £1 each and 500,000 shares of £1 each of no specified designation.

8. The 500,000 5% per ceni. Cumulative Preference Shares of
£1 each (in this Article called ““ the Preference Shares ™'} confer upon
their holders the special rights and privileges and subject them to the
restrictions and provisions following, namely :—

(1) The Preference Shares confer npon the holders thereof
the following rights, in respect of which (subject and
without prejudice to paragraph (3) of this Article) they
cank in priority to all other classes of shares in the
capital of the Company, but do not confer upon the
holders thereof any further right 1o participate in ihe
profits or assets of the Company, namoly -~




4

(@) As on and from Ist October 1955 the right to be
paid out of the profits of the Company available
for dividend and resolved to be distributed in
respect of every financial year or other period for
which the Company’s accounts are made up a fixed
cumulative preferential dividend at the rate of
5% per cent, per annum.

+

{") The right on any return of assets, whether in a
winding up or otherwise, to repayment of capiial,
together with a sum equal to any arrears or deficiency
of the said fixed dividend (whether earned or declazed
or not) calculated down to the date of repaymert
and together also with a premium consisting of a
sum equal to the excess (if any) over par of the
average of the respective means of the daily nominal
quotations at which {he Preference Shares shall
have been quoted on The Stock Exchange, London
during the six months preceding (as the case may
be) a date either fifteen days before the date upon
which notice of intention to propose the resolution
for the winding up of the Company or for the repay-
ment of capital was given or, in the case of a winding
up other than a voluntary winding up, thirty days
before the date of commencement of the winding
up, after deducting from the mean of the daily
nominal quotations aforesaid on each day during the
above-mentioned period of six months an amount
equal to all arrears and accrnials of the said fixed
dividend up to that day (less income tax at the
standard rate for the time being in force), sach
average to be calculated and cortified by the Com-
pany’s Auditors ; provided that in the event of a
reduction of capital involving only a partial repay-
ment of capital in respect of the Preference Shares
a proportionate part only of the said premium shail
he payable.

(2) The holders of the Preference Shares shall not be entitled
to receive notice of or to attend or vote at any General
Meeting of the Company unless either

(@) at the date of the notice convening the Meeting the
dividend on the Preference Shares or any part
thereof is six months in arrear (for which purpose
that dividend shall be deemed to be payable ha-
yearly on 31st March and 80th September) or
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(b} the business of the Meeting includes the consideration
of a resolution for winding up the Company or any
resolution #'“ering or abrogating any of the special
rights and privileges attached to the Preference
Shares, * + which case the holders of the Preference
Shares shall be entitled to vote on that resoiution,
but on that resclution only.

(8) Subject as below provided, the Company shall be entitled
to create and issue further 5% per cent. Cumulative
Preference Shares ranking in all respects pari passu with
the Preference Shares ; provided that no further Prefer-
ence Shares may be issued pursunani to this paragraph
which wovld cause the total nominal amount of the
Preference Shares and of all further Preference Shares
issued pursuant to this paragraph to exceed one-half
of the total nominal amount of all shares in the capital
of the Company for the time being issued or agreed to
be issued ranking as to dividend and repayment of
capital after the Preference Shares.

(4) No further shares ranking either as to dividend or as to
repayment of capital in priority to or (except to -
extent mentioned in paragraph (3) of this Article) pari
passw. with the Preference Shares shall be created or
jssued except with the previous consent or sanction of
the holders of the Preference Shares given'in the manner
provided by Article 11.

9. Without prejudice to any special rights previcusly conferred
on the holders of any shares or class of shares, any share in the
Company may be issued with ot have attached thereto such preferred,
deferred or other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise as the
Company may from time to time by resolution determine.

10. Subject to the provisions of Section 58 of the Act any
preference shares may, with the sanction of a special resolution, be
issued on the terms that they are, or at the option of the Company
are to be liable, to be redeemed on such terms and in such manner
as the Company may by special resolution determine.

MODIFICATION OF RIGHTS.

11. Subject to the provisions of Section 72 of the Act, all or
any of the special rights and privileges for the time being attached or

8440
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belonging to any class of shares for the time _being issued may from
time to time (whether or not the Company is being wound up) be
altered or abrogated with the consent in writing of the holders of
not less than three-fourths of the issued shares of that class or with
the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of such shares. To every such separate
general meeting all the provisions of these presents as to general
meetings of the Company shall mautatis nutandis apply, but so that
the necessary quorum shall be two persons at least holding or
representing by proxy not less than one-third of the issued shares of
the class, that every holder of shares of the class shall be entitled
on a poll to one vote for every such share held by him and that if
at any adjourned meeting of such holders a quorum as above defined
be not present those of such holders who are present shall be a
quorum.

12. Subject as hereinbefore provided in regard to the 5% per
cent. Cumulative Preference Shares, the special rights conferred
upon the holders of any shares or class of shares shall not, unless
otherwise cxpressly provided by the conditions of issue of such shares,
be deemed to be altered or abrogated by the creation or issue of
further shares ranking pari passu therewith.

SHARES.

18. Subject to the provisions of these presents, the unissued
shares of the Company shall be at the lisposal of the Board, which
may allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and uponsuch
terms and conditions as the Board may determine, but so that no
shares shall be issued at a discount except in accordance with
Section §7 of the Act.

14, The Company may exercise the powers of paying com-
missions conferred by Secticn 53 of the Act, provided that the rate
or amount of the commission paid or agreed to be paid and the
number of shares which persons have agreed for a commission to
subscribe absolutely shall be disclosed in the manner required by the
said Section, and that such commission shall not exceed 10 per cent.
of t}}e price at which the shares in respect whereof the same is paid
are issued or an amount equal to 10 per cent. of such price (as the
case may be}. Such commission may be satisfied by the payment of
cash or the allotment of fully or partly puid shares or partly in one
way and partly in the other. The Company may also on any issue
of shares pay such brokerage as may be lawiul. )
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- 15. If any shares of the Company are issued for the purpose of
raising money to deirny the expenses of the construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may, subject to the
conditions and restrictions mentioned in Section 85 of the Act, pay
interest on so much of such share capital as is for the time being paid
up nnd may charge the same to capital as part of the cost of con-
struction of the ‘vorks or buildings or the provision of plant.

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

17. Every person whose name is entered as a Member in the
Register shall be entitled, without payment, to receive within two
months after allotment or 'odgment of transier {or within such other
period as the conditions of issue shall provide) one certificate for all
his shares of any one class, or several certificates each for one or more
of his shares of such class upon payment of such sum, not exceeding
two shillings and sixpence, as the Board shall from time to time
determine, for every certificate after the first. Provided always that
when a Member has sold part of the shares comprised in his holding
he shall be entitled to a certificate for the balance without charge.
In the case of a share held jointly by several persons, delivery of a
certificate to one of several joint holders shall be sufficient delivery
to all.

18. If a share certificate be defaced, lost or destroyed it may be
replaced on payment of such fee (if any) not exceeding one shilling
and on such terms (if any) as to evidence and indemnity and payment
of the out-of-pocket expenses of the Company of investigating such
evidence as the Board may think fit and, in case of defacement, on
delivery of the old certificate to the Company.

LIEN.

19. The Company shall have a lien on every share (not being a
fully paid share) for all moneys, whether presently payable or not,
called or payable at a fixed time in respect of such share, and the
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Company shall also have a first and paramgunt lign and qharge on alt
shares (other than fully paid shares) standm.g‘ r.egtstered in the name
of a single membes for all the debts and liabilities of such Member or
his estate to the Company, and that whether the same shall have been
incurred before or after notice to the Company of any equitable or
other interest of any person other than such Member, and whether the
time for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts or
liabilities of such Member or his estate and any other person whether
a Member of the Company or not. The Company’s lien on a share
shall extend to all dividends payable thereon. But the Board may
at any time declare any share to be wholly or in part exempt from
the provisions of this Article.

20. The Company may sell, in such manner as the Board may
think fit, any share on which the Company has 2 lien, but no sale shall
be made unless some sum in respect of which the lien exists is
presently payable nor until the expiration of fourteen days after a
notice in writing stating and demanding payment of the sum
presently payable and giving notice of the intention to sell in default
shall have been given to the holder for the time being of the share
or to the person entitled by reason of his death or bankruptcy to the
share.

21. The net proceeds of sale shall be applied in or towards pay-
ment or satisfaction of the debt or liability in respect whereof the lien
exists so far as the same is presently payable, and any residue shall
(subject to a like lien for debts or liabilities not presently payable as
existed upon the shares prior to the sale) be paid to the person entitled
to the shares at the time of the sale. For giving effect to any such
sale the Board may authorise some person to transfer the shares sold
to the purchaser thereof. The purchaser shall be registered as the
holder of the shares and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by
a.nly irregularity or invalidity in the proceedings in reference to the
sale.

CALLS ON SHAKES.

22, The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the nominal amount of the shares or by way of premium)
a}ld not by the conditions of allotment thereof made payable at fixed
times, provided that no call shall exceed one-fourth of the nominal
amount of the shares or be payable at less than one month from the
date fixed for payment of the last previous call, and each Member
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shall (SUbie.Ct to the Company giving to him at least fourteen days’
notice specifying the time or times and place of payment) pay 1o the
Company at the time or times and place so specified the amount called

on his shares. A call may be revoked or postponed as the Board may
determine.

23. A call may be made payable by instalments and shall be
fﬂcemed to have been made at the time when the resolution of the
Board authorising the call was passed.

24, The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

25. If a sum called in respect of a share be not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the .'me of actual payment at such rate, not
exceeding 10 per cent. per annum, as the Board may determine, but
the Board shall be at liberty to waive payment of such interest wholly
orT in part,

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

97. The Board may make arrangements on the issue of shares
for a difference between the holders in the amonn{ of calls +2 he paid
and in the times of payment.

98. The Board may, if it thinks fit, receive from any Membes
willing to advance the same all or any part of the moneys uncalled
and unpaid upon any shares held by him and upor all or any of the
moneys so advanced may (until the same would, but for such advance,
become presently payable) pay interest at such rate, not exceeding
(nnless the Company in general meeting shall otherwise direct)
6 per cent. per annum as may be agreed upon between the Boarc and
ihe Member paying such sum in advance.

8440
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TRANSFER OF SHARES.

99, Subject to such of the restrictions of these presents as may
be applicable, any Member may transfer all or any of his shares by
transfer in writing in the usual common form or in any other form
which the Board may approve.

30. The instrument of transfer of a share shall be executed by
both the transferor and the transferee, and the transferor shall be
desmed to remain the holder of the share until the name of the
transferee is entered in the Register in respect thereof. —All
instruments of transfer, when registered, shall be retained by the
Company.

31. The Board may, in its absolute discretion and without
assigning any reason therefor, decline to register any transfer of
shares (other than fully paid shares) to a person of whom it shail not
approve. The Board may also decline to register any transfer of
shares on which the Company has a lien.

32. The Board may also decline to recognise any instrument of
transfer unless :—

(@) Such fee, not exceeding two shillings and sixpence, as the
Board may from time to time require is paid to the
Company in respect thereof ;

(8) The instruument of transfer is lodged with the Company
accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to
make the transfer ; and

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

33. Tf the Board refuses to register a transfer it shall, within
two months after the date on which the transfer was lodged, send to
the transferee notice of the refusal.

. ‘34. The'Company shall be entitled to charge a fee of two
sh1lh'ngs and sixpence on the registration of every probate, letters of
administration, certificate of death or marriage, power of attorney,

distringas notice or other instrument relating to or affecting the title
to any share.



o ——

11
TRANSMISSION OF SHARES.

35. In case of the death of a Member the survivor or survivors,
where the deceased was a joint holder and the executors or adminis-
trators of the deceased, where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his shares ;
but nothing herein contained shall release the estate of a deceased

joint holder from any liability in respect of any share jointly held by
him with other persons.

36. Any person becoming entitled to a share in consequence of
the death or bankruptey of a Member may upon such evidence being
produced as may from time to time be required by the Board and
subject as hereinafter provided either be registered himself as holder
of the share or elect to have some person nominated by him registered
as the transferee thereof.

37. 1f the person so becoming entitled shall elect to be registered
himsalf he shall deliver or send to the Couapary a notice in writing
sigried by him stating that he so elects. If he shall elect to have his
nominee registered he shall testify his election by executing to his
nominee a transfer of such share. All the lumitations restrictions and
provisions of these presents relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such
notice or transfer as aforeszid as if the death or bankruptey of the
Member had not occurred and the notice or transfer were a transfer
executed by such Member.

38. A person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall be entitled to receive and may
give a discharge for any dividends or other moneys payable in respect
of the share, but he shall not be entitled in respect of the share to
receive notices of or to attend or vote at general meetings of the
Company or, save as aforesaid, to excrcise in respect of the share any
of the rights or privileges of 2 Member until he shall have become
registered as the holder thereof.

FORFEITURE OF SHARES.

39. If a Member fail to pay any call or ipstalment of a call on
the day appointed for payment thereof, the Board may at any time
thereafter during such time as any part of such call or instalment
remains unpaid serve a notice on him requiring payment of so much
of the eall or instalment as is unpaid, together with any interest and
expenses which may have accrued.
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40. The notice shall name a further day (not being less than
fourteen days from the date of the notice) on or be'fore which and the
place where the payment required by the notice is to be m?de and
shall state that in the event of non-payment 2t or before the time and
at the place appointed the shares in respect of which suc'h call was
made or instalment is payable will be liable to be forfeited. :l‘he
Board may accept the surrender of any share liable to b.e forfeited
hereunder and, in such case, references herein to forfeiture shall

include surrender.

41. Tf the requirements of any such notice as aforfasaid be not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls or
instalments, interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

42, When any share has been forfeited, notice of the forfeiture
shall forthwith be given to the holder of the share or the person
entitled to the share by reason of the death or bankruptcy of the
holder (as the case may be) ; but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice as
aforesaid.

43. A forfeited share shall be deemed to be the property of the
Company and may be sold, re-allotted or otherwise disposed of either
to the person who was, before forfeiture, the holder thereof or entitled
thereto or to any other person upon such terms and in such manner
as the Board shall think fit, and at any time before a sale or disposition
the forfeiture may be cancelled on such terms as the Board may think
fit.

44. A Member whose shares have been forfeited shall cease to
be a Member in respect of the forfeited shares but shall, notwith-
standing, remain liable to pay to the Company all moneys which at
the date of forfeiture were presently payable by him to the Company
in respect of the shares with interest thereon at such rate as the
Board may determine, not exceeding 10 per cent. per annum, from
the date of forfeiture until payment.

45. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to
be entitled to the share, The Company may receive the consideration
(if any) given for the share on the sale or disposition thereof and may
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execute a transfer of the share in favour of the person to whom the
same is sold or disposed of, and he shall thereupen be registered as
the holder of the share and shall not be bound to see to the application
of the purchase money (if any) nor shall his title to the sharc be
affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

STOCK.

46. The Company may from time to.time by ordinary resolution
f:onvert any paid up shares into stock and may re-convert any stock
into paid up shares of any denomination.

47. ‘The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred or as near thereto as
circumstances admit. The Board may from time to time fix the
minimum amount of stock transferable and restrict or forbid the
transfer of fractions of such minimum, but the minimum shall not
exceed the nominal amount of the share from which the siock arose.

48. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages
as regards dividends, voting at general meetings of the Company and
other matters as if they held the shares from which the stock arose,
but no such privilege or advantage (except participation in the
dividends and in assets on a winding up) shall be conferred by an
amount of stock which would not, if existing in shares, have conferred
such privilege or advantage.

49. All such of the provisions of these presents as are applicable
to paid up shares shall apply to stock, and the words “‘ share’ and
t shareholder ” herein shall include *“ stock *’ and ‘‘ stockholder.”

INCREASE OF CAPITAL.

50. The Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.

51. The Company may, by the resolution increasing the capital,
direct that the new shares or any of them shall be offered in the first
instance either at par or at a premium or (subject to the provisions
of Section 57 of the Act) at a discount to all the holders for the time

5440
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being of shares of any class or classes in proportion to the number of
such shares held by them respectively or may make any other
provisions as to the issue of the new shares. In default of any such
direction or so far as the same shall not extend, the new shares s.ha]l
be at the disposal of the Board, which may offer, allot, grant options
over or otherwise dispose of them to such persons and on such terms
as it shall think fit,

52. The new shares shall be subject to all the provisions of
these presents with reference to the payment of calls, lien, transfer,
transmission. forfeiture and otherwise and, unless otherwise provided
in accordance with these presents, shall be issued as Ordinary Shares.

ALTERATIONS OF CAPITAL.

53. The Company may Ifrom time to time by ordinary
resolution :—

(a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares.

(b) Sub-divide its shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of Section 81 (1) (4}
of the Act), and so that the resolution whereby any share
is sub-divided may determine that as between tae holders
of the shares resulting from such sub-division one or more
of the shares may have any such preferred or other special
rights over, or may have such qualified or deferred rights
or be subject to any such restrictions as compared with,
the other or others as the Company has power to attach
to unissued or new shares,

(¢) Cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by
any person and diminish the amount of its share capital
by the amount of the shares so cancelled.

And may also by special resoluticn :—

() Reduce its share capital and any capital redemption
reserve fund or any share premium account in any manner
and with and subject to any incident authorised and
consent required by law.
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GENERAL MEETINGS.

‘ 54. The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other meetings in that
year, and not more than fifteen months shall elapse between the
date of one annual general meeting of the Company and that of the
next. The annual general meeting shall be held at such time and
place as the Board shall appoint.

55. All general meetings other than annual general meetings
shall be called extraordinary general meetings.

568. The Board may, whenever it thioks fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall
also be convened on such requisition, or, in default, may be convened
by such requisitionists, as provided by Section 132 of the Act. If at
any time there are not within the United Kingdom sufficient
Directors capable of acting to form a quorum, any Director or any
two Members of the Company may convene an extraordinary general
meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Board. |

NOTICE OF GENERAL MEETINGS.

57. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting other than an annual
general meeting or a meeting for the passing of a special resolution
shall be called by fourteen days’ notice in writing at the least. The
rotice shall be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given, and shall specity
the place, the day and the hour of meeting, and, in the case of special
pusiness, the general nature of that business. The notice convening
an annual general meeting shall specify the meeting as such, and the
notice convening a meeting to pass a special or extraordinary
resolution shall specify the intention to propose the resolution as a
special or extraordinary resolution as the case may be. Notice of
every general meeting shall be given in manner hereinafter mentioned
to such persons as are, in accordance with the provisions of these
presents, entitled to receive such notices from the Company, and
also fo the Auditors of the Company for the time being.

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article,
Lo deemed to have Leen duly called if it is so agreed i—
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(a) In the case of a meeting called as the annual general
meeting by all the Mcmbers entitled to attend and vote
ihereat ; and

(0) In the case of any other meeting, by a majority in number
of the Members having a right to attend and vote at the
meeting, being a majcrity together holding not less than
95 per cent. in nominal value of the shares giving that
right.

In every notice calling a meeting there shall appear with
reasonable prominence a statement that a Member entitled to attend
and vote is entitled to appoint one or more proxies to attend and
vote instead of him and that a proxy need not also be a Member.

58. The accidental omission to give notice of a meeting or (in
cases where instruments of proxy are sent out with the notice) the
accidental omission to send such instrument of proxy to, or the non-
receipt of notice of a meeting or such instrument of proxy by, any
person entitled to receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

59.  All business shall be deemed special that is transacted at an
extraordinary general meeting and also all business that is transzacted
at an annual general meeting with the exception of the declaration
and sanctioning of dividends, the consideration of the accounts and
balance sheet and the reports of the Directors and Auditors, the
election of Directors and Auditors and other officers in place of those

retiring by rotation or otherwise, and the fixing of the remuneration
of the Auditors.

60. No business shall be transacted at any general meeting
unless a quorum be present when the meeting proceeds to business.
Save as otherwise provided by these presents, three Members present
in person and entitled to vote shall be a quorum for all purposes.
A corporation being a Member shall be deemed for the purpose of
this Article to be personally present if represented by Pproxy or in
accordance with the provisions of Section 139 of the Act.

61. If within half an hour from the time appointed for tle
meeting a quorum be not present the meeting, if convened on the
requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week at the same
time and place, or to such other day and at such other time or place
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21,» ")cl‘r;e L;fa; (: ;nalylf deFermme, and .thc provisions of Article 64 shall
LD : uch .1d!ournecl meeting a quorum as above defined be

not present Wlth'ln ifteen minutes from the time appointed for

holding the meeting the Members present shall be a quorum.

62. The Chairman (if any) of the Board or, in his absence, the

W )

63. 'If there be no such Chairman or deputy-Chairman, or if at
any meet}ng neither the Chairman nor the deputy-Chairman be
present w:1thin fifteen minutes after the time appointed for holding
the m'eetmg, or if neither of them be willing to act as Chairman
the Dl'rectors present shall choose one ¢f their number to act, or i}%
one Director only be present he shall preside as Chairman if willing
to a.ct. If no Director be present, or if all the Directors present
decline to take the chair, the Members present shall choose one of
their number to be Chairman.

G4. The Chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjomrned meeting except
business which might lawfully have been transacted ai the meeting
from which the adjournment took place. When a meeting is
adjourned for thirty days or nore notice of the adjourned meeting
skall be given as in the casc of an original meeting. Save as afore-
said, it shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting.

G5. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands) a poll be demanded by
the Chairman or by at least three Members present in person or by
proxy and entitled to vote or by any Member or Members present in
person or by proxy and representing in the aggregate not less than
one-tenth of the total voting rights of all Members having the right
to vote at the meeting or holding shares conferring a right to vote at
the meeting on which there have been paid up sums in the aggregate
equal to not less than one-tenth of the total sum paid up on all shares
conferring that right, Unless a poll be so demanded, a declaration
by the Chairman that a resolution has, on a show of hands, been
carried or carried unanimously or by a particular majority or not
carried by a particular majority or lost, and an entry to that effect
in the book of ptoceedings 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 a resolution.

3440

|
|




18

66. If any votes shall be counted which ought %.0f to have been
counted or miéht have been rejected the error shall not vitiate the
resolution unless it be pointed out at the same meeting and not in
that case unless it shall, in the opinion of the Chairman of the

meeting, he of sufficient magnitude to vitiate the resolution.

7. If a poll be duly demanded the result of the poll shali be
deemed to be the resolution of the meeting at which the poll was
demanded.

68. In-caseofan equality of votes at a general meeting, whether
on a show of hands or on a poll, the Chairman of such meeting shall
be entitled to a second or casting vote.

69. A poll demanded on the election of a Chairman, or on a
question of adjournment, shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place and in
such manner as the Chairman directs.

70. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which the poll has been demanded, and it may be withdrawn at
any time Defore the end of the meeting or before the poll is taken
whichever is the earlier.

VOTES OF MEMBERS.

71. Subject w .ny special terms as to voting upon which any
shares may be issued or may for the time being be held, on a show of
hands every Member who (being an individual) is present in person
or (being a corporation) is present by a representative duly anthorised
under Section 189 of the Act shall have one vote, and on a poll every
Member who is present in person or by proxy shall have one vote for
every £1 nominal amount of share capital of which he is the holder.

72. In the rase of joint holders of a share the vote of the senior
who tenders a vote, whether in persou or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for this

purpose seniority shall be determined by the order in which the
names stand in the Register.

~ 73. In accordance with Section 139 of the Act a corporation
being a Member may by resolution of its directors or other governing
body authorise such person as it thinks fit to act as its representative
at any general meeting of the Comnany or of any class of Members of
the Company and the person so authorised shall be entitled to

A -
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exercise the same powers on behalf of the corporation which he

represents as that corporatio ise if i
n could exercise if it were an indivi
Member of the Company. fndividunt

74. A Member of unsound mind or in respect of whom an order
has been. made by any Court having jurisdiction {or the protection of
persons incapable of managing their own affairs may vote, whether
on a show of hands or on a poll, by his committee, cm':ztor bonis
or o?her person in the nature of a committee or curator bonis
appointed by such Court, and such committee, curator bonis or other
person may vote on a poll by proxy.

5. No_ Member shall be entitled to vote at any general meeting
unless 911 calls or other sums presently payable by him in respect of
shares in the Company have been paid.

76. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the rmeeting,
whose decision shall be final and conclusive.

77. On a poll votes may be given either personally or by proxy.

78. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised in
writing, or, if the appointor be a corporation, either under its cornmon
seal or under the hand of an officer or attorney so authorised.

79. A proxy need not be a Member of the Company. Any
Member may appoint more than one proxy to attend on the same
occasion.

80. The instrument appointing a Proxy and the power of
attorney or other authority (if any) under which it is signed, or a
notarially certified copy of such power or authority, shall be deposited
at the Office (or at such other place in the United Kingdom as may
be specified in the notice convening the meeting) not less than forty-
eight hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, or in the case of a poil taken subsequently to the
date of a meeting Or adjourned meeting, not less than twenty-four
hours before the time appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiration of
twelve months from the date named in it as the date of its execution.




— e e e e

20

81. The Board may, if its thinks fit, send out with the notice of
any meeting forms of instrument of proxy for use at the meeting
and, where it is aesired to afford Members the opportunity of
instructing their proxies to vote for or against the resolutions to

be submitted to the meeting, such instruments of proxy shall be in

the form or to the effect following \—

HenRY HoPE AND Sons LIMITED.

I/We, being (a) Member(s) of the above-named Company,

hereby appoint ‘ P
of ’
or fajling him )
of

as my/out proxy to vote for mefus and on my/our behalf
at the annmual [or extraordinary. as the case may be)
general meeting of the Company to be held on the day

of , 19, and at any adjournment thereof.
Dated this day of , 19
Signature :
Address :
, Jin favour of .
I/We desire to vote *--'~—- - the Resolution(s) [where
agamst
more than one proxy s appointed add, in respect oi
Preference and/or Ordinary Shares).

*Norr.—Unless otherwise directed, the pron.y holder will vote as he thinks fit and in
respect of the Member’s total holding,

82. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal, or revocation of the instrument of proxy or of the
authority under which it was executed, or the transfer of the share in
respect of which the instrument of proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer
shall have been received by the Company at the Office before the
commencement of the meeting or adjourned meeting, or the taking
of the poll, at which the instrument of proxy is used.

DIRECTORS,

83. Unless and until otherwise determined by the Company in

general meeting, the Directors shall be not less than three and not
more than twelve in number.,

N
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84, Eac.h Director shall have the power to appoint either
{a) ano?:her Director or (b) any person approved for that purpose by a
re_,solutlon of the Board to act as alternate Director in his place during
his absence and may at his discretion remove such alternate Director.
A person so appointed (except as regards qualification, power to
appoint an alternate and remuneration) shall be subject in all respects
to. the terms and conditions existing with reference to the other
Dlr.ectors of the Company, and each alternate Director, while so
acting, shall exesc » and discharge all the functions, powers and
duties as a Director of his appointor in such appointor’s absence.
Any Director acting as alternate shall have an additional vote for
each Director for whom he acts as alternate. An alternate Director
shall épse facto cease to be an alternate Director if his appointor ceases
for any reason to be a Director, provided that if any Director retires
by rotation or otherwise but is re-elected at the same meeting, any
appointment made by him pursuant to this Article which was in
force immediately before his retirement shall remain in force as
though he had not retired.

85. All appointments and removals of an alternate Director
shall be effected by instrument in writing delivered at the Office and
signed by the appointor.

86. As on and from 3rd April 1955 each of the Directors, other
than the Chairman of the Board, shall be entitled to remuneration
at the rata of £500 per annum and the Chairman shall be entitled
to remuneration at the rate of £750 per annum. The Directors shall
also be entitled to such additional remuneration (if any) as from time
to time may be determined by the Company in general meeting, and
such additional remuneration shall be divided among the Directors
as the Board may by resolution determine or, failing such determina-~
tion, equally, except that in such event any Director holding office
for less than a year shall rank in such division only in proportion
to the period during which he has held office during the year in
question. The Directors (including alternate Directors) shall also be
entitled to be paid their reasonable travelling, botel and incidental
expenses of attending and returning from meetings of the Board or
committees of the Board or general meetings or otherwise incurred
while engaged on the business of the Company.

87. Any Director who, by request, performs special services or
goes or resides abroad for any purposes of the Company may be paid
such extra remuncration by way of salary, percentage of profits or
otherwise as the Board may determine.

88. A Director of the Company may be or become a director ox.
other officer of or otherwise interested in any company promoted by
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the Company or in which the Company may be int_erested, and no such
Director shall be accountable for any remuneratmn‘ or other benefits
received by him as a director or officer of or frqrn his mter(?st in such
other company. The Board may also exercise the voting power
conferred by the shares in any other company l.leld or owned by the
Company in such manner in all respects as it thinks fit, including the
exercise thereof in favour of any resolution appointing the members
of the Board or any of them to be directors or officers of such other
company, or voting or providing for the payment of remuneration to
the directors or officers of such other company. And any Director of
the Company may vote in favour of the exercise of such voting rights
in manner aforesaid notwithstanding that he may be or be about to
become a director or officer of such other company and as such, or in
any other manner, is or may be interested in the exercise of such
voting rights in manner aforesaid.

89. (a) A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with his
office of Director upon such terms as the Board may determine ,and
may receive such remuneration therefor as the Board may think fit
in addition to any other remuneration hereunder. Subject to the
next paragraph of this Article, no Director or intending Director shall
be disqualified by his office from contracting with the Company,
either with regard to his tenure of any such other office or place of
profit or as vendor, purchaser or in any other manner whatever, nor
shall any such contract or any contract or arrangement entered into
by or on bebalf of the Company in which any Director is in any way
interested be liable to be avoided, nor shall any Director so con-
tracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by

reason of such Director holding that office or of the fiduciary relation
thereby established.

(b) A Director who is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed
contract or arrangement with the Company shall declare the nature
of his interest at the meeting of the Board at which the question of
entering into the contract or arrangement is first taken into con-
sideration, if his interest then exists, or in any other case at the first
meeting of the Board after he becomes so interested. A general
notice to the Board given by a Director to the effect that he is a
member of a specified company or firm and is to be regarded as
interested in all transactions with such company or firm shall be a
sufficient declaration of interest under this Article, and after such
general notice it shall not be necessary to give any special notice
relating to any subsequent transaction with such company or firm,
provided that either the notice is given at a meeting of the Board
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Evtr .t_h; Director giving the same takes reasonable steps to secure that
it 1s brought up and read at the next Board meeting after it is given.

. (c) A Director shall not vote (nor be counted in the quorum)
in re-spect of any contract or arrangement in which he is interested,
and if he shall do so his vote shall not be counted, but this prohibition
shall _not apply to any arrangement for giving to any Director any
security or indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company, nor to any
arrangfement for the giving by the Company of any security to a third
pz}rty in respect of a debt or obligation of the Company which the
D{rector has himself guaranteed or secured, nor to any contract by a
Director to subscribe for or underwrite shares or debentures of the
Cor.npany, nor to any contract or arrangement with a corporation in
which he is interested only by reason of being a director, officer,
creditor or member of such corporation, and it may at any time be
suspended or relaxed to any extent, and either generally or in respect
of any particular contract, by the Company in general meeting.

(@) A Director, notwithstanding his interest, may be
counted in the quorum present for the purpose of considering the
appointment of himself or of any other Director to hold any such
office or place of profit under the Company as aforesaid or of arranging
the terms of any such appointment, and he may vote on any such
appointment or arrangement other than his own appointment or the
arrangement of the terms thereof.

(e) Any Director, or his firm, may act in a professional
capacity for the Company (otherwise than as Auditor), and he or
his firm shall be entitled to remuneration for professional services
as if he were not a Director.

90. The qualification of a Director shall be thz holding alone,
and not jointly with any other person, of shares of the Company of
any class or classes of the nominal amount of £500. A Director may
act before obtaining his qualification bui, if not already qualified,
shall obtain such qualification within two months after his appoint-
ment, and in default his office shall be vacated. If at any time after
the expiration of such two months a Director shall cease to hold his
qualification, his office shall be vacated. A person vacating office
under this Article shall be incapable of being reappointed a Director
until he shall bave obtained his qualification.

91. Without prejudice to the last preceding Arlicle and to the
provisions for retirement by rotation or otherwise hereinafter
contained, the office of a Director shall be vacated in any of the

events following, namely :—
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(@) If he resign his office by writing under his hand left at
the Office.

(6) If he be found or become of unsound mind or become
bankrupt or compound with his creditors.

(c) T, without leave, he be absent, otherwise than on the
business of the Company, from meetings of the Board for
six consecutive months, and the Board resolve that his
office be vacated.

° (@) If he be prohibited from being a Director by reason of
any order made under Section 188 of the Act.

{e) If he be removed from office pursuant to Section 184
of the Act.

92. No Director shall be required to retire or vacate his office
of Director, nor shall any person be ineligible for appointment,
election, re-appointment or re-election, by reason of his attaining the
age of 70 years or any other age, and Section 185 of the Act shall not
apply to the Company.

POWERS AND DUTIES OF DIRECTORS.

93. The business of the Company shall be managed by the
Board, which may exercise all such powers of the Company as are
not by the Act or by these presents required to be exercised by the
Company in general meeting, subject nevertheless to the provisions
of these presents and of the Act and fo such regulations, being not
inconsistent with such provisions, as may be prescribed by the
Company in general meeting, but no regulations made by the
Company in general meeting shall invalidate any prior act of the
Board which would have heen valid if such regulations had not been
made. The general powers given by this Article shall not be limited

or restricted by any special authority or power given to the Board
by any other Article.

94. The Boavd may establish any local boards or agencies for
managing any of the affairs of the Corapany, cither in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or
agent any of the powers, authorities and discretions vested in the
Board, with power to sub-delegate, and may authorise the members
of any local board or any of them to fill any vacancies therein and to
act notwithstanding vacancies, and any such appointment or
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deleg_af_uon may be made upon such terms and suvject to such
conditions as the Board may think fit, and the Board may remove
dny person so appointed, and may annul or vary any such delegation
but no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.

95. The Board may by power of attorney appoint any company,
ﬁFm OT person or any fluctuating body of persons, whether nominated
q directly or indirectly by the Board, to be the attorney or attorneys of
t}}e Cor.npany for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Boar.d under these presents) and for such period and subject to such
condlf‘:ions as it may think fit, and any such power of attorney may
cont.zun such provisions for the protection and convenience of persons
dealing with any such attorney as the Board may think fit, and may
also authorise any such attorney to sub-delegate all or any of the
powers, authorities and discretions vested in him.

96. The Company may exercise the powers conferred by
Section 35 of the Act with regard to having an Official Seal for use
abroad, and such powers shall be vested in the Board.

97. The Company may exercise the powers conferred Dby
Sections 119 to 122 of the Act with regard to the keeping of a
Dominion Register, and the Board may (subject to the provisions
of those Sections) make and vary such regulations as it may think
fit respecting the keeping of any such Register.

/ 98. The Board may exercise all the powers of the Company to
( borrow money and to mortgage or charge its undertaking, property
and uncalled capital or any part thercof and fo issue debentures and

other securities whether outright or as collateral security for any

debt, liability or obligation of the Company or of any third party :
i Provided that the aggregate amount for the time being remaining -
outstanding of moneys so borrowed or secured and of moneys borrowed

or secured by any subsidiary of the Company (exclusive of moneys
outstanding in respect of borrowings by the Company from any such
subsidiary or by any such subsidiary from another such subsidiary #
or from the Company) shall not at any time without the previvus :
sanction of an ordinary resolution of the Company exceed the X
aggregate of the nominal amount of the issued and paid up share
capital and the amount of any share premium account for the time
=" being ¢f the Company, but no debt incurred or security given in
respect of moneys borrow od or secured in excess of the limit hereby
imposed shall be invalid or ineffectual except in the case of express
notice at the time the debt was incurred or the security given that the

limit hereby imposed had been or was tnereby exceeded. .
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99. All cheques, promissory notes, drafts, bills of exchange and
other negotiable and transferable instrume'nts and all receipts for
moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Board shall from time to time by resolution determine.

100, The Board shall cause minutes to be made in books
provided for the purpose ‘—

() Of all appointments of officers made by the Board.

(») Of the names of the Directors present at each Board or
Conunittee meeting.

(¢} Of all resolutions and proceedings at all meetings of the
Company and of the Board and of the Committees.

101. The Board shall cause to be kept the register of the
Directors’ holdings of shares and debentures required by Section 195
of the Act, and shall render the same available for inspection during
the period and by the persons prescribed, and produce the same at
every annual general meeting as required by that Section.

MANAGING DIRECTOR.

102. The Board may from time to time appoint one or more of
its body to the office of Managing Director or Assistant Managing
Director for such period and upon such terms as it thinks fit and,
subject to the provisions of any agreement entered into in any
particular case, may revoke such appointment. A Director ¢o
appointad shall not, while holding such office, be subject to retirement
by rotation or taken into account in determining the rotation of
retirement of Directors, but his appointment shall (without prejudice
to any claim he may have for dainages for breach of any contract of
service between him and the Company) ipso facto determine if he
cease from any cause to be a Director.

103. A Managing Director or Assistant Managing Director shall
receive such remuneration (whether by way of salary, commission or
participation in profits, or otherwise) as the Board may determine,
and either in addition to or in lieu of his remuneration as a Director.

104. The Board may entrust to and confer upon a Managing
Director or Assistant Managing Director any of the powers exercisable
by it upon such terms and conditions and with such restrictions as it
thinks fit. and either collaterally with or to the exclusion of its own
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powers, and may from time to time (subject to the terms of any

agreement entered into in any particular case) revoke, withdraw.
alter or vary all or any of such powers.

SECRETARY,

105. The Secretarg_r shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may think
fit ; and any Secretary so appointed may be removed by the Board.

10-6.. A provision of the Act or these presents rcguiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

PENSIONS AND ALLOWANCES.

107. The Board may grant retiring pensions or annuities or
other allowances, including allowances on death, to any person or to
the widow or dependants of any person in respect of services rendered
by him to the Company as Managing Director, Assistant Managing
Director, or in any other executive office or employment under the
Company or indirectly as an executive officer or employee of any
subsidiary company of the Company or of its holding compaity
(if any) notwithstanding that he may be or may have been a Director
of the Company, and may make payments towards insurances or
trusts for such purposes in respect of such persons and may include
rights in respect of such pensions, annuities and allowances in the
terms of engagement of any such person.

THE SEAL.

108. The Board shall provide for the safe custody of the Seal,
which shall not be affixed to any instrument except in the presence of
at least two Directors or at least one Director and the Secretary and
such Directors or Director and Secretary shall sign every instrument
to which the Seal is so affixed in their presence. All forms of
cerlificate for shares, stock or debentures or representing any other
form of security (other than letters of allotment, scrip certificates and
other like documents) shall be issued under the Seal and bear the
autographic signatures of one or more Directors and the Secretary.

ROTATION OF BOARD.

109, At every general meeting one-third of the Directors
for the time being shall retire from office : provided that if the
aumber of the Directors is not a multiple of three then (a) if such
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number exceeds three the Directors to retire shail be the number
nearest to but not exceeding one-third and () if such number is less
than three one Director shall retire. A Director who retires at a
meeting shall retain office until the close or adjournment of the
meeting.

110. The Directors to retire on each occasion shall be those who
have been longest in office since their last election, but as between
persons who became or were last re-glected Directors on the same
day those to retire shall {unless they otherwise agree among them-
selves) be determined by lot.

111. A retiring Director shall be eligible for re-election.

112. The Company at the meeting at which a Director retires
in maumer aforesaid shall fill up the vacated office by electing a person
thereto unless at such meeting it be expressly resolved not to fill up
such vacated office. The Company may also in general meeting
(subject to the provisiow.s of Article 114) elect any person to be =
Director either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall not at
any time exceed the maximum number fixed by or in accordance with
these presents.

113. Except as otherwise authorised by Section 183 of the Act,
the election or appointment of any person proposed as a Director shall
be effected by a separate resclution, and a single resolution
purporting to elect or appoint two or more persons to be Directors
chall be ineffective and void.

114. No person, other than a Director retiring at the meeting.
shall, unless recommended by the Board, be eligible for election to
the office of a Director at any general meeting unless, not less than
three and not more than twenty-one clear days before the day
appointed for the meeting, there shall have been given to the
Secretary notice in writing by some Member duly qualified to be
present and vote at the meeting for which such notice is given of his
intention to propose such person for election and also notice in

writing cigned by the person to be proposed of his willingness to be
elected.

115. If at any meeting at which an election of Director: ought
to take place the place of any retiring Director be not filled up such
Director, if offering himself for re-electiomn, shall be deemed to have
been re-elected unless at such reeting it be expres:ly resolved not to
il up such place or unless either a motion that he be not re-clected

is carried or a motion that he be re-elected is put to the meeting and
defeated.
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X 116, The Company in general meeting may from time to time
increase or reduce the number of Directors and may also determine

H:”i‘ what rotation such increased or reduced number is to go out of
office.

1‘17. ‘ Without prejudice to the power of the Company in general
meeting in pursuance of any of the provisions of these presents to
appoint any person to be a Director, the Board shall have power at
any time and from time to time to appoint any person to be a
Director, either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall not
at any time exceed the maximum number fixed by or in accordance
with these presents, Any Director so appointed shall hold office
only until the next following annual general meeting and shall then
be eligible for re-election but shall not be taken inte account in
determining the Directors who are to retire by rotation at such
meeting.

118. The Company may by extraordinary resolution, or
(subject to the provisions of Section 184 of the Act) by ordinery
resolution of which special notice has been given in accordance with
Section 142 of the Act, remove any Director before the expiration of
his period of office and may (subject to Article 114 or to the said
provisions as the case may be) by an ordinary resolution appoint
another person in his stead. The person so appointed shall be
subject to retirement at the same time as if he had become a Director
on the dav on which the Director in whose place he is appointed was
last elected a Director.

PROCEEDINGS OF BOARD.

119. The Board may meet together for the despatch of business,
adjourn and otherwise regulate its meetings es it thinks fit. Questions
arising at any meeting shall be determined by a majority of votes.
Tn case of an equality of votes the Chaivman shall have a second or
casting vote. A Director may and the Secretary on the reqpisition
of a Director shall at any time summon a Board meeting. It shall
not be necessary to give notice of a Board meeting to any Director
for the time being absent from the United Kingdom.

{20, The quorum necessary for the transaction of the business
of the Board may be fixed by the Board and unless so fixed at any

other number shall be two.

121. The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as their number be reduced
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below the minimum number fixed by or in accordance with_ these
presents the continuing Directors may act for the purpose f’f filling up
vacancies in their body or of summoning general meetings of the
Company but not for any other purpose, and may act for either of the
purposes aforesaid whether or ot their number be reduced below the
number fixed by or in accordance with these presents as the quorum.

122. The Board may elect a Chairman and deputy-Chairman
of its meetings and determine the period for which they are
respectively to hold office. If no such Chairman or deputy-Chairman
be elected, or if at any meeting neither the Chairman nor the deputy-
Chairman be present within five minutes after the time appointed
for holding the same, the Directors present may choose one of their
number to be Chairman of the meeting.

123. A meeting of the Board at which a quorum is present shall
be competent to exercise all powers and discretions for the time
being exercisable by the Board.

124. The Board may delegate any of its powers to committees,
whether consisting of a member or members of its body or not, as it
thinks fit. Any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may be imposed
on it by the Board.

125. The meetings and proceedings of any committee consisting
of two or more members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Board
so far as the same are applicable and are not superseded by any
regulations imposed by the Board under the last preceding Article.

196. A resolution in writing signed by all the Directors entitled
to receive notice of a meeting of the Board or by all the members of
a committee for the time being shall be as valid and effectual as 2
resolution passed at a meeting of the Board or, as the case may be,
of such committee duly called and constituted. Such resolution may
be contained in one document or in several documents in like form
each signed by one or more of the Directors or members of the
committee concerned.

127. All acts done by any Board or committee or by any
persen acting as a Director, notwithstanding it be afterwards
discovered that there was some defect in the appointment of any
such Director or person acting as aforesaid or that they or any of
them were disqualified or had vacated office, shall be as valid as if
every such person had been duly appointed and was qualified and
had continued to be a Director.
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DIVIDENDS.

128. - 'I:he Company in general meeting may from time to time
d.eclare dw‘ldends to be paid to the Members according to their
pghts and interests in the profits, but no dividend shall be declared
in excess of the amount recommended by the Board.

129, All dividends shall be declared and paid according to the
amounts paid up on the shares in respect whereof the dividend is
paid, but no amount paid up on a share in advance of calls shall be
tr.ez_lted for the purposes of this Article as paid up on the share. All
dividends shall be apportioned and paid pro rala according to the
amgun‘Es paid up on the shares during any portion or portions of the
Perlod in respect of which the dividend is paid ; but if any share be
jssued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

130. The Board may from time to time pay to the Members
such interim dividends as appear to the Board to be justified by the
position of the Company ; the Board may also pay the fixed dividend
payable on any preference shares of the Company half-yearly or
otherwise on fixed dates, whenever such position, in the opinion of
the Board, justifies that course.

181. The Board may deduct from any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise.

132. No dividend shall bear interest against the Company.

133. Any dividend, interest or other sum payable in cash to the
holder of shares may be paid by cheque or warrant sent through the
post addressed to the holder at his registered address or, in the case
of joint helders, addressed to the holder whose name stands first on
the Kegister in respect of the shares. [Every such cheque or warrant
shall, unless the holder otherwise directs, be made payable to the
order of the registered holder or, in the case of joint holders, to the
order of the holder whose name stands first on the Register in respect
of such shares, and shall be sent at his or their msk. Any one of two
or more joint holders may give cffectual receipts for any dividends
or other moneys payable in respect of the shares held by such joint

holders.

134. Any general meeting declaring a dividend may, upon the
recommendation of the Board, divect payment or satisfaction of
such dividend wholly or in part by the distribution of specific assets,
and in particular of paid-up shares or debentures of any other
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company, and the Board shall give effect to s1'1<:h c'lirection, and where
any difficulty arises in regard to such distribution the Board may
settle it as it thinks expedient, and in particular may fix the value for
distribution of any such specific assets and may deter.mine that cash
payments shall be made to any Members upon the footing of the value
so fixed in order to secure equality of distribution.

RESERVES.

135, The Board may before recommending any dividend set
aside out of the profits of the Company such sums as it thinks proper
as veserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the Company may be properly
applied and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in
such investments (other than shares of the Company or its holding
company, if any) as the Board may from time to time think fit. The
Board may also without placing the same to reserve carry forward
any profits which it may think prudent not to divide.

136. The Board shall transfer to share premium account as
required by Section 56 of the Act sums equal to the amount or
value of any premiums at which shares of the Company may be
issued, and, subject to the provisions of the said Section, the provisions
of these presents relating to reserves shall be applicable to the sums
for the time being standing to the credit of share premium account.

CAPITALISATION OF PROFITS.

137. The Company in general meeting may at any time and
from time to time pass a resolution to the effect that it is desirable
to capitalise any part of the amount for the time being standing to
the credit of any of the Company’s reserves or to the credit of the
profit and loss account or otherwise available for distribution and
not required for the payment of the fixed dividends on any preference
shares of the Company and accordingly that such sum be set free for
distribution among the Members or any class of Members who would
be entitled to such profits if distributed by way of dividend and in
the same proportions, on the footing that the same be not paid in
cash but be applied either in or towards paying up the amounts for the
time being unpaid on any shares in the Company held by such
Members respectively or in payment up in full of unissued shares,
debentures or other obligations of the Company, to be allotted and
distributed credited as fully paid up among such Members or partly
in one way and partly in the other, and the Board shall give effect
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to s.uch re'solutic?n. Provided that a share premium account and a
callntal redexpptl.on reserve may, for the purposes of this Article,
only be applied in the paying up of unissued shares to be issued to

Mem.bfars of the Cqmpany as fully paid shares in accordance with the
provisions of Sections 56 and 58 of the Act.

‘ 138. Where any difficulty arises in regard to any distribution
under the last preceding Article the Board may settle the same as it
thmks. expedient and in particular may issue fractional certificates or
may ignore hartions altogether, and may determine that cash
payments shall be made to any Members in order to adjust the rights
of a.Il_ parties, as may seeni expedient to the Board. The Board may
appqn}t any person to sign on behalf of the persons entitled to
participate in the distribution any contract requisite or convenient

fqr g.iving effect thereto and such appointment shall be effective and
binding upon the Members. k

ACCOUNTS.

139. The Board shall cause true accounts complying with
Section 147 of the Act to be kept—

(a) Of the sums of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure take place ; and

(b) Of all sales and purchases of goods by the Company ; and
(c) Of the assets and labilities of the Company.

140. The books of account shall be kept at the Office or, subject
to Section 147 (3) of the Act, at such other place or places as the
Board may think fit and shall always be open to the inspection of the
Directors. No Member (other than a Director) shall have any right
of inspecting any account or book or document of the Company
except as conferred by law or authorised by the Board.

141. ‘The Board shall from time to time, in accordance with
Sections 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (il any) and reports as are
referred to in those Sections.

142. A copy of every balance sheet and profit and loss account
(including every document required by law to be annesed thereto)
which is to be laid before the Company in general meeting and of the

440
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Directors' and Auditors’ reports shall not less than twenty-one days
before the date of the meeting be sent to every Member and to every
holder of debentures of the Company and three copies of each of
these documents shall at the same time be forwarded to the Secretary
of the Share and Loan Department, The Stock Exchange, London,
Provided that this Article shall not require a copy of those documents
to be sent to any person of whose address the Company is not aware
or to more than one of the joint holders of any shares or debentures.

AUDIT.

143. Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Act.

NOTICES.

144. Any notice or other document may be served by the
Company on any Member either personally or by sending it through
the post in a prepaid letter addressad to such Member at his registered
address as appearing in the Register. In the case of joint holders
of a share, all notices shall be given to that one of the joint holders
whose name stands first in the Register, and notice so given shall be
sufficient notice to all the joint holders.

145. Any Member described in the Register by an address not
within the United Xingdom who shall, from time to time, give to the
Company an address within the United Kingdom at which notices
may be served upon him shall be entitled to have notices served upon
him at such address, but save as aforesaid no Member other than a
Member described in the Register by an address within the United
Kingdom shall be entitled to receive any notice from the Company.

146. Any notice or other document, if served by post, shall be
deemed to have been served at the time when the same was put into
the post office, and in proving such service it shall be sufficient to
prove that the notice or document was properly addressed, stamped
and put into the post office.

147. Any notice or other document delivered or sent by post to
or left at the registered address of any Member in pursuance of these
presents shall, notwithstanding that such Member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankruptcy, be deemed to have been duly served in respect of any
share registered in the name of such Member as sole or joint holder
unless his name shall, at ihe time of the service of the notice or
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document: have been removed from the Register as the holder of the
sharfa, and such service shall for all purposes be deemed a sufficient
service of such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

WINDING UP.

148. If the Company shall be wound up the Liquidator may,
with the sanction of an extraordinary resolution of the contributories
divide among the contributories in specie or kind the whole or any
part of the assets of the Company and may, with the like sanction,
vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories as the Liquidator, with the
like sanction, shall think fit.

INDEMNITY.

149. Every Director, Managing Director, Manager, Officer and
Auditor of the Company shall be indemnified out of the funds of the
Company against all liabilities incurred by him as such Director,
Managing Director, Manager, Officer or Auditor in delending any
proceedings, whether civil or criminal, in which judgment is given
in his favour, or in which he is acquitted, or in connection with any
application under Section 448 of the Act in which relief is granted to
him by the Court.
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Nuwmberof 1 iaqen (Ow Form No. 10.
Company \ A

Potice of Increase in Pominal Capital

Pursuant to section 63

1seri the [

Name |7 e e e o
of the
ampany ASERY HOPS A0 3OS L
) r . ED
LIMITED | REGISTER
Nore.—Tthis notice and a printed copy of the Resolution authorising the increase must be
filed within 156 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to a default fine (sec. 63 (3) of the Act).
'sented by .
SRR 4 1 TR YETS TOY A A Lo A 450
SOV ER 8 W ' YR W R A
5 7
e LMORy Be0eB0 o A
i
Tho Sslicitors' Luw Statlonery Society, Limited, AR
22 Chuncery Lunc, W.G.2; 3 Bucklersbury, BG4 49 Bedford Row, W.G.1; 6 Vietorla Strect, S.W.1;
15 Ianover Street, W13 55-59 Newhall Strect, Birmingham, 3; 19 & 21 North John Street, Liverpool, 2 ;
28430 John Dalton Street, Munchester, 2; 75 St. Mary Street, Caediif; and 157 Hope Street; Glasgosw, 0.2,
P O T A .
PRINTERS AND PUBLINHERS OF COMPANIES BOOKS AND FORMS, Ty
(IO — :‘ V ) ‘{:
Eitain 2hF S0 Compatley Ga P ¢ 0t

q o
g T ¢ A
c {LQ (# L LE



To TIIL RDBGISTRAR OI' COMPANIES,

Dl 0P L0 U1 Limited, hereby gives you notice, pursuant to

# (rdinacy,”
“Uxtbtra-.
ordinnry,” or
“ Special™.

Section 63 of the Compunies Act, 1948, that by an®_ {edineyy... ... oo o
Resolution of the Company uated the  Hth .. day of Januery 19.56..
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £ 1,500,000 beyond the Registered Capital

of £1,00.,000

The additional Capital is divided as follows :—

Nominal amount

Number of Shares Class of Sharve of each Share
250U, Ul Ordinsyy £l
Sut 1,00 Unelaesified CH

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are (o be, igsued are as follows i

The 1,000,000 edditional uUrdirery rkeres rank in oll respects rari passa

with the existiyy Vedinary Stock and Sheres in the capitel ot the Cumpany,
The rameining 500,000 Shares of 21 each are of no specified

desisnsation.

**If any of the new shares are Preference Shares stale whother thuy are redeemable or not,

Pl

Signature %f% UZ? C"ﬂ/

State whether Diredor | BRI
™ *af
or Seerelary |

Dated the o day of 145 &

v

Note.—This marg&is reserved for binding and must not be written across Q

k)

r



vempany . ST

THE STAMP ACT

(54 & 55 Vicr., On. 39)

or

P e
e T -

il S y

CCIETERED

Y HOES. AN, 5018

LIMITED

3 4775
\3'\\ IR
A0 JAN ‘
Pursuant to Sec_;y;n 112 of the Stamp Act 1891 as amended by Section 7 of
. «-the Finance Act 1899, by Section 39 of the Finance Act 1920, and

e T Section 41 of the Finance Act 1933,

NOLE.—The Stamp duty on an inerease of Nominal Capital is Len Shillings for
every £100 or fraction of £100.

1is Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companies Act 1948. If not so filed within
|5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable,  (Section 5 of the Revenue Act 1903.)

‘resended by

CRENEIT e At (GFS/ALL)

b AMs kD, Friang,

y
e PR . -
L’.')‘rj,dl'rh, gl 12 2 I ‘:}( |‘ rli l“
.

The Solicitors’ Law Stationery Soclety, Limlited, © . .
22 Chancery Lane, W.C.2; 3 Duckiersbury, E.C4; 49 Dedford Row, W.C.l; 6 Vlctoxl.x sm.u:, 5.W. 1
15 Hanover Strect, W.1; 55.59 Newhall Strect, Birmingham,3 ; 19 % 21 North John Street, Liverpool, 2;
28-30 John Dalton Street, Manchester, 23 75 St. Mary Straet, Cardiff: 157 Tlope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TORMS

Fa2nd.i-3+00 ' Companlcs 6B
PO,

c»'f,\e ()t A 4v

M,
R



THE NOMINAL CAPITAL

or

BLaRY T A0 BONS. - . Limited

has by a Resolution of the Company dated

$th Jonvary ... ...1956. . been increased by
the addition thereto of the sum of £..1,s00,000
divided into ;—

e 1,000,050 Opdinery .. _..Shares of..... .£).... . each

500,000_Unelassified . Shares of ... _each

beyond the registered Capital of.1,000,000. o

( State whether Lireclor or Secrelary) Loeekatory

Dated the <,5

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

i,
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Number of v AR
Company ';98702/ L Form No. 28

9 THE COMPANIES ACT 1948

Adl
Companies
Registration
Yee Stamp
must be
impressed
here

JOTIOE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVIRSION
3TOCK of SIIARIS, specilying the SHARES so Consolidated, Divided, Sub-
d, or 0011ve1:te(1 into Stock, or of the Re-Conversion into Shares of Stock,
+  ying the Stock so re-converted, ov of the Redemption of Redeemable Preference
8 or of the Cancellation of Shares (otherwise than in connection with a reduction

we capital nnder Section 66 of the Companies Act, 1948).

Pursuant 1o Section 62.

_tetzf; ( e ae e e Henry. Hope. and .Sons ... /.
@ G | L
: any (
LIMITED
mted by 19
o - R
» - " ‘f‘
® b i
) -
] . (LY "
' C &
4 ol T S e e
- e 3y # -
" e . . \1‘{{ < E) ;gffiﬁ? yybg’ |
S e ety e s e e ey e [T

The Solleitors’ Law Stationery Soclety, Limited
22 (hancery Lane, W.(l2; 3 Bucklersbury, I.G.4 5 49 Bedford Row, W.C.1; 6 Vittorla Street, SW.1 3
15 Hanover Street, W1 3 55-59 Newhnil Streot, BirmiIngham, 3; 19 & 21 North Jolin Street, Livorpool, 23
28-30 John Dalton. Street, Manchester, 2} 75 8t Moy Streot, Gordifl and 157 Hope Street, Glasgow, C.2,

PRINTELS AND PUBLISHERS OF COMPANTILS' BOOKS ARD 1FORMS

—— s

LY L850 Gompaniey 41 L0,



TO THE REGISTRAR OF COMPANIES.

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that 300,000 fully paid Ordinary Shares of &£l. each
(igsued between 1st ‘and 22nd March 1957) have been converted
into £300,000. Ordinary Stock ranking in all respects pari

passu with the existing Ordinary Stock of the Company .

ey

(STgnaltire) - M MQ O’}/Z/

(State whether Dircetor or Sceretary) ... . . .Hegretaly. ...

[ PRRCEN N

__Henry Hope.and. bons. e e WIMITTED

145 7

ffi“.}

/yerved for binding, and must not be written acro g
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JOMPANY LIMITED BY SHARES. T e o |

. 2~ MOV it
SPECIAL RESOLUTION

— OF ~—

HENRY HOPE AND SONS LIMITED.

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company duly convened and held at
Halfoxd Works, Smethwick 40, Birmi :gham, on Wednesday the
27th Octoyer 1965, the following RESOLUTION was duly passed as
a SPECIAL RESOLUTION:—

RESOLUTION.

s
That the Articles of Association of the Company be and are
hereby altered in manner following, namely: —

(a) By deleting the word “qualification” in the fifth
line of Article 84.

(b) By deleting in the third line of Article 88 the
word “and” and by substituting therefor the folloWwing
words, namely : —

“or the Company’s holding company or any other
subsidiary of the Company’s holding company
and, subject to any contract belween himself and
the Company,’’.

(¢) By deleting Article 90 and by substituting
therefor the following new Article, namely:—

““90. It shall nol be heeessary for a Director
to hold a share qualification.” ﬁ e

(d) By deleting in the first line of Articte 91 the words
“last preceding Article and to the’'.

() By delefing in Axrticle 98 the proviso thereto
beginning with the word ““Provided” in the sixth line

thereof and ending with the word ‘‘exceeded’’ and by sub- %
stituting a full slop for the colon al the end of the fiftl line 1
thereof,
DATED this 27th day of Oclober, 1965, {
- . ,4\ /
, - 0. A oo
Lo A -f‘)ﬁ:(r A7 01"7?
P e Seeretary.

Efectele Law Press Lid, EE S ¥
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Special Resolution
- af -
HENRY HOPE AN2 S0MS LIMEITED
.

Passed 25th November 1268

At an BExtroordinary General Mesting of tae Members
of the above-naned Company held at Halford Works,
Smethwick, Warley, Worcestershire on Monday, 25th
November 1968, the following Resolutlon was duly

pessed as a Special Rasolution.

RESOLUTION
That the nam: of the Company be
changad to CRLTTALL~HOPE (SHMETHWICK

DIVISION) LIIIITED.

c
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= CERTIFICATE OF INCORPORATION
ON CHHANGE OF NAME

. 59870 /777

Whereas

48
HENRY HOPE AND SONS LIMITED

~as incorporated as . limited company under the

CouPANIES AcTs, 1862 To 1898,
on the 401y prcenser, 1898

And whereas by special resolution of the Conpany and with the approval

of the Board of Trade it has changed its name

Now therefore I hereby cestify that the Company is a limited company

incorporated under the name of

CRITTALL@HOPE (SMETIMICK DIVISION) LIMITED

Given under my hand at London the 1T JanuaRy, 1968,

- ~ : . }
Te Y wrw W N
5 N ‘;\’ <8

Assisiant Registrér of Companies

Cc.172
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/2 " THE COMPANIES ACTS 1948 To 1967
b

COMPANY LIMITED BY SHARES

Syperial Resnlutiny

OF

CRITTALL-HOFE (SMETHWICK DIVISION) LIMLTED

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held on the 16th May , 1969 the following

Resolution was duly passed as a SPECIAL RESOLUTION :—

RESOLUTION

THAT the regulations contained in the printed document
submitted to this Meeting and for the purpose of identification
subscribed by the Chairman thereof be approved and adopted
as the Articles of Association of the Company in substitution
for and to the exclusion of all the existing Articles thereof,

e

Chairman.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Azsoriation

OF
ORITTALL-HOPE (SMETHWICK DIVISION) LIMITED

(Adopted by Special Resolution passed on16th May 196;9)

1. (A) None of the regulations contained in Table A in the
Schedule to the Companies Act, 1862, Table A in the First Schedule
to the Companies (Consolidation) Act, 1908 or Table A in the Firs:
Schedule to the Companies Act, 1929, shall apply to the Company.

(B) The regulations contained in Part IT of Table A in the
First Schedule of the Companies Act, 1948 as amended by the
Companies Act, 1967 (hereinafter called “Table A’") shall apply to
the Company {-ave insofar as they are varied excluded or are incon-
sistent with these presents) and shall together with the f’ollowing
provisions constitute the Articles of Association of the Company.

(C) The regulations numbered 24, 53, 75, 77 and 89 to 97
(inclusive) in Part I of Table A shall not apply to the Company.

2. Any such resolution in writing as is referred to in Regulation
5 in Part II of Table A may consist of several documents in the like
form each signed by one or more of the Members (or their duly
authorised representatives) in that Regulation referred to.

3, Until otherwise resolved by the Company in General Meeting
the Directors shall not be less than two in number.

4, Euach Director shall have power from time to time to appoint
witie the approval of the Board of Directors any person to act as
alternate Director in his place at all ectings, in all proceedings in
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which and on all occasions when he shall not himself be available
to act, and except as to remuneration any Alternate Director shall
be subject to all the provisions relating to Directors in these Articles.
An alternate Director shall be an officer of the Company and shall
alone be responsible for his own acts and defaulis and he shall not
be deemed to be an agent of the Director appointing him and the
Director <0 appointing shall not be responsible for the acts and
defaults of an alternate Director so appointed. An alternate Direcior
shall ipso facto vacate office if and when the Director so nominating
him vacates office as a Director or removes the alternate Director
from office. Every such nomination and removal under this clause
shall be effected in writing under the hand of the Director making
the same. An alternate shall at Meetings of Directors have one vote
for each Director for whom he acts as alternate but he shall count
as only one for the purpose of determining whether 2 quorum be
present. The remuneration of any such alternate Director shall be
payable out of the remuneration payable to the Director appointing
him, and shall consist of such portion of the last mentioned remunera-
tion as shall be agreed between the aliernate and the Director
appointing him.

3. A Director who declares his interest therein in manner
provided by the Act may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted, and he
shall be counted in estimating a quorum when any such contract or
arrangement is under consideration, and paragraphs (2) and (4) of
Regulation 84 in Part I of Table A shali not apply to the Company.

6. The words “and every Director present at any meeting of
Directors or committee of Directors shall sign his name in a book
to be kept for that purpose” at the end of Regulation 86 in Part I
of Table A shall not apply to the Company.

7. Neither  Director nor his alternate shall be required to have
a share qualification in the Company but shall nevertheless be
entitled to receive notice of and attend and speak at any General
Meeting cf the Company and at any separate Meeting of the Holders
of any class of shares in the Company and Clause 134 of Part 1 of
Table A shall be modified accordingly.

8. No person shall be disqualified or become incapable of
being appointed a Director by reason of his having attuined the
age of seventy or any other age nor shall any special noticz be
required in connection with the appointment or the approval of the
appointment of such person, and no Director shall vacate his office

Fany
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at any time by reason of the fact that he has attained the age of
seventy or any other age,

9. The proviso to regulation 79 in Part T of Table A shall not
apply to the Company.

10. A Member or Members holding a majority in number of
the issued Ordinary Shares for the time being in the Company shall
have power from time to time and at any time to appoint any person
or persons as Director or Directors either as an addition to or to fill
any vacancy in the Board and without prejudice to the provisions of
Section 184 of the Act a Member or Members holding three-fourths
of the issued Ordinary Shares for the time being in the Company
shall have power at any time to remove from office any Director
howsoever appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by the Member or
Members making the same or in the case of a Member being a
Corporation signed by one of its Directors on its behalf and shall
take effect upon lodgment at the registered office of the Company.

{1. The Directors shall have power at any time and from time
to time to appoint any person to be a Director either to fill a casual
vacancy or as an addition to the existing Directors.

12.  Any such resolution in writing as is referred to in. Clause 106
in Part 1 of Table A may consist of several documents in the like
form each signed by one or more of the Directors for the time being
entitled to receive notice of a meeting of the Directors and Clause 106
in Part I of Table A shall be modified accordingly.

B, M. & CO,, LTD, S55747fw



0 \’)3'0( " DHS COMPANIZS ACT, 10kt = 1067
@ COMPANY LINITED BY SHAHES,
SPUCIAL KESOLUTIONS
OF

CRITTALL~HOPE (SMETHWICK DIVISICN) L IMITED
PASSED 30th March 1972

H At an Bxtraordinary General Meeting of the abeve-named Company, duly
. ned, and held at Manor Works, Braintree, Essex on the 30th day of
L. 1972 the following Specisl Resolutions were duly passed, viz:i-

SPECTAL RESOLUITIONS

That ths ‘Memorandum of Association of the Company be modified

{a)} by adding the following sub-Clause to Clause 3 thereofl,
namely
NTo guaraniee support or secure whether by personal
covenant or by mortgaging or by charging or creating a
lien upon the whole or any part of the undertaking
property and assete (present and future) and uncalled
capital of the Company or by any such methods the
performance of the obligaticns of the repayment or pay-
ment of the principal amcunts of the premiums interest
and dividends on any securitles of any person, fimm or

] Company including (wlithout prejudice to the generality

of the foregoing) any company which is for the time being
the Company's Holding Company (as defined by Section 154
of the Companies Act, 1948) or other subsidiary (as also
defined by the said Section of the Company's Holding
Company or 1is otherwise associated in business with the
Comparmy".

(b) by inscrting the following sentence at the end of Clause 3

P thercol, namely

It 18 dcelared that the forepoing sub-clauvses shall be
corictrued independently of esch other and none of the {\15)
objects theraln mentioned shall be deemed to be merely :
gubsldiarm to the chjects contained in any other mb-olauseY.



2y That the Direotors of the Gompany be and they are hersby anthorised
and divected to proeure the Company to muarantes the repayment of the

£, 105,000 105 Fartly Convertible Unsecured Loan Stock 1996/98 conatitnted
by & Trust Teed datod the 10th March 1972, ereated and issued by Crittall-
Hope Engineering Limited, and the payment of the interest payable thercon

by exseuti; a First Supplemmial Trust Deed in the form of the Deed oroduced
o the Meeting and for the purpose of identification signed by the Chairman

@thereof and expressed io be made between Crittall-Hope Engincering Limited of

the First part certain subsidiaries of that Company inclwding the Compary of
bhe second to eleventh parts rospectively and Alliance Assurance Company

Limitad as Trustees of the twelfth part with such wodification thereto as the
Trustees may require. .

3. That the Dirsctors of the Company be and they are hereby authorised and
directed to procure the Company to guarantice the repayment of the £2,529,360
10% Partly Convertible Unsecured Loan Stock 1976 constituted by a Trust Deed
dated the 3jrd August 197, created and issued by Crittall-Hope Engineering
Limited. and the payment of the interest payable thereon by executing a Second
Supplemental Trusi Deed in the form of the Deed produced to the Meeting and
for the purpose of identification signed by the Cheirman thereof and expressed
o be made botween Crittali-hope Engineering Limited of the first part certain
subsidiaries of that Company including the Company of the second to eleventh
parts respectively and Alliance Assurance Company Limited as Trusises of the

@@ellth part with such modification thereto as the Trustees may require.

ROPPER
SECRETARY

Presented by  Crittall-Hope Limited,
Manor Works,
Braintree, Hssex.

Prosenterts Reference FBW
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No, 59870
THE COMPANIES ACTS 1948 1o 1967

SPECIAL RESOLUTION

HENRY HOPE AND SONS LIMITED

—

Passed 25th November, 1968

AT an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named 'Company held at Halford Works,
Smethwick, Warley, Worcestershire, on Monday, 25th November,
1968, the following Resolution was duly passed as a SPECIAL
RESOLUTION :—

RESOLUTION

TuaT the name of the Company be changed to
CrirTaLL-Horg (SMETHWICK DIVISION} LIMITED.

J. H. WHICHELOE,
Secretary.

N et 1

CERTIFICATE OF INCORPORATION ON CHANGE
OF NAME
No. 59870

Whereas
HENRY HOPE AND SONS LIMITED

was incorporated as a limited company under the Companies Acts,
1862 to 1898, on the 10th December, 1898

And whereas by special resolution of the Company and with the
approval of the Board of Trade it has changed its name

Now therefore I hereby certify that the Company is a limited
company incorporated under the name of

CRITTALL-HOPE (SMETHWICK DIVISION) LIMITED
Grven under my hand at London the Ist January, 1969.
F. L. KNIGHT,
Assistant Registrar of Companies.

Ms832
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THE COMPANIES ACTS 1862 7o 1828
~—AND—
THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum of Assoriation

OF

(RITTALL-HOPE
(SMETHWICK BIVISION) LIMITED

e

%], The name of the Company is “CrRITTALL-HOPE (SMETHWICK
DivisioN) LiMITED”.

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

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

(@) To purchase or otherwise acquire and carry on and
develop the business of Horticultural Builder, Casement
and Frame Maker, Greenhouse Builder, and Engineer
formerly carried on by Henry Hope in the City of
Birmingham and with a view thereto to enter into and
carry into effect (with or without modifications an
agreement already made and engrossed and expressed
to be made between the said Henry Hope of the one part
and the Company of the other part which for the nurpose
of identification has ‘been endorsed with the signature
of two of the subscribers hereto.

(b) To catry on and develop the business so to be acquired
as aforesaid and also the general business of Horticultural
Builders, Casement and Frame Makers, Greenhouse
Builders, and Engineers, Manufacturer of Wrought

*The Company changed its name from HENRY HOPE AND SONS LIMITED to
the present name by a Special Resolution passed on 25th November, 1968,

S e e
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Iron, Steel and Gun Metal Casements and Frames,
Water Engineers, Heating Engineers, Manufacturers of
Greenhouses and Garden Frames and all kinds of Horti-
cultural Appliances, Roofing Engineers, Manufacturers of
and Dealers in Brass and Ironwork, Stone, Cement
and all kinds of Builders’ Material, Architects, Builders,
Contractors, Carpenters, Decorators, Plumbers, Painters,
Paperhangers, Bellhangers, ‘Glaziers, Designers, and
Manufacturers of Leaded Lights and General Merchants
and Engineers.

() To carry on the business of General Merchants, Factors,
and Dealers and in particular the business of Merchants
and Factors of and Dealers in Ironwork, Brasswork, and
all kinds of Metal work and in Hardware of every
description and in Slate, Marble, Stone, Bricks, Tiles,
Glass, Earthenware, Cement, Lime and Sand, and in
Timber and Wood and in Oils, Paints, Varnishes,
Colouring Matters, Papers, Paperhangings, and in all
kinds of building materials and requisites for building,
and to buy, sell and deal in, export and import all the
matter and things aforesaid, and to carry on any other
similar business.

(d) To carry on the business of Iron and Brassfounders,
Copper, Tin and Lead Smelters, Metal Casters, Metal
Workers, Contractors for all kinds of Iron, Brass and
Metal Work, Wire Drawers, and Wire Workers, Mechani-
cal, Electric, Gas, Sanitary, Water, Heating, Roofing and
General Engineers and Machinists, Manufacturers of and
Contractors for Electrical, Gas, Sanitary, Hydraulic, and
other plant, machinery, fittings, appliances and things,
suppliers of Gas, Electric Light, Water, Heat, and Power,
Agricultural and Horticultural Implement Makers and
Dealers, Tool Makers and Dealers, Manufacturers of and
Dealers in Fittings, Furniture, Glass, China, Earthenware
and all other kinds of furniture, fittings, equipments,
appliances and things.

(e) To carry on all other business, whether manufacturing,
trading, commercial, or otherwise, which may be capable
of being conveniently carried on in connection with the
above, or calculated, directly or indirectly, to enhance
the value of or render more profitable any property or
business of the Company, and in particular fo carry
on any trading business for the purpose of supplying the
persons employed by the Company.
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(f To Print and Publish, Circulate or Advertise Catalogues.

Pamphlets, Price Lists, Designs, Patterns, Drawings and
other documents, whether in relation to the business of
the Company or for others, and to carry on the general
business of Printers, Publishers, and Advertising Agents.

(¢) To purchase or otherwise acquire, protect, prolong and

renew any Letters Patent, Patent Rights, Brevets d’Inven-
tion, Licences, Protections, Concessions, Monopolies, and
Rights, and to manufacture, use, vend, and turn to
account the same, or any invention, improvement, process,
apparatus, combination, or other matter or thing forming
the subject thereof, and to grant licences or privileges in
respect thereof, and to expend money in making
experiments, tests, or investigations in relation thereto, ot
in making or seeking to make inventions for improvements
which may becume the subject of any such Patents,
Licences, or Rights.

(h) To purchase, take on lease, or otherwise acquire, for any

interest, any real or personal property or any rights,
easements, or privileges.

(i) To build, construct, maintain, alter, enlarge, pull down,

remove, replace, lay down, and erect any ‘buildings or
erections of any nature whatsoever, and any railways,
and any engines, plant, machinery, or works of any nature
whatsoever, and to employ others so to do, or join with
others in so doing.

(j) To turn to account any buildings, land or property Vi

the Company, fittag the same up for any purpose for
which it may be proposed to use the same, and supplying
it with any machinery, appliances or things likely to
enhance its value, and to let or sell the same, and to
supply to any tenants or others using the same, light,
heat, power, water, machinery, or other conveniences,
appliances or things, and to furnish and fit the same up,
and render services to or provide persons to atlend upon
the occupiers thereof.

(%) To acquire the whole or any part of the undertaking and

business and undertake the liabilities of any Company
firm or person carrying on business which this Company
is formed to carry on, or to amalgamate with or enter
into arrangements for joint operations with any such
Company, firm or person,
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() To promote any other Company for the purpose of
acquiring all or any part of the property and rights of
this Company or of undertaking any of its liabilities or
of carrying on any business which may be useful to this
Company or may enhance the value of any of its property
and to subscribe for place guarantee the placing of under-
write or pay commissions to secure the subscription of
the Capital or securities of or loans to any such Company,

(m) To improve, manage, cultivate, develop, exchange, let,
mortgage, turn to account, grant easements, rights or
privileges in respect of and otherwise deal with all or
any part of the property and assets of the Company.

(n) To sell jor otherwise dispose of all or any part of the
undertaking and assets of the Company either together
or in portions.

{(0) To invest and deal with the moneys of the Company not
immediately required for the business of the Company
in any stocks, shares, funds, securities or annuities or
m such other manner as may be thought fit and to lend
and advance money and give credit.

(p) To raise or borrow money or to receive money on deposit
or otherwise.

(¢) To secure the payment of any money or the performance
of any obligation by mortgage or charge upon all or any
of the assets of the Company including its uncalled
Capital and to issue Debentures and Debenture Stock
either with or without the security of a Trust Deed.

(gq) To guarantee support or secure whether by personal
covenant or by mortgaging or by charging or creating a
lien upon the whole or any part of the undertaking
property and assets (present and future) and uncalled
capital of the Company or by any of such methods the
performance of the oblipations of and the repavment or
payment of ihe principal amounts of and premiums
interest and dividends on any securities of any person,
firm or company including (without prejudice to the
generality of the foregoing) any company which is for
the time being the Company’s Holding Company (as
defined by Section 154 of the Companies Act, 1948) or
other subsidiary (as also defined by the said Section) of
the Company’s Holding Company or is otherwise
associaled in business with the Company.
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(») To make, draw, accept, endorse, discount and issue bills
of exchange, promissory notes, warrants, debentures and
other negotiable instruments,

(s} To apply for, promote and obtain any Act, Decree, Order,
Provisional Order, Licence or other authority necessary
or useful for any of the objects of the Company or for
effecting any modification of the Company’s constitution.

() To give or accept as consideration for any sale or purchase
or exchange or as remuneration for any services rendered
or otherwisc any fully or parily paid Shares or Stock
or any Debentures or other secarity or any chose in
action or valuable property.

(1) To act as agents, brokers or sub-contractors and Lo act
in the business of the Company through agents, brokers,
contractors, sub-contractors or others.

(v) To pay all or any expense incurred in connection with the
formation, promotion and incorporation of the Company
or the procuring of the subscription of its Capital or
any part thereof or the obtaining of any loans and to
pay commissions to brokers and others for underwriting,
placing, selling or guaranteeing the subscription of any
Shares, Debentures or Securities of the Company.

(w) To effect and maintain insurances against loss to the
Company or to the persons employed by it whether such
last-mentioned loss shall create any claim against the
‘Company or not and to pay to the person or persons
suffering such loss or their representatives or dependents
any monies received in respect of such insurances and
to pay premiums aiid to contribute to benefit funds,
hospitals and charitable institutions and to give gratuities,
pensions and charitable relief.

(x} To distribute among the members of the Company in kind
any property of the Company and in particular any
Shares, Stock Debentures or Securities of other companies.

(y) To transact business in any colony or dependency and
in any foreign country or state and to procure the Com-
pany to be registered in any colouy or dependency or
foreign couniry or state and to establish and maintain
branches or agencies in any part of the world.

Mis2
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(z) To do all such things as are incidental or conducive to
the attainment of any of the abov¢ objects.

It is declared that the foregoing sub-clause: shall be construed
independently of each other and none of the objects therein mentioned
shall be deemed to be merely subsidiary to the objects contained in
any other sub-clause.

4, The liability of the Members is limited.

5. *The Car ~al is £30,000 divided into 6,000 Shares of £5 each.
The 'Company nas power to increase or reduce its ‘Capital and to
issue any Shares in its Capital with or without any preference, priority
or special rights or subject to any restriction limitation or postpone-
ment that may be determined upon by the Company in General
Meeting.

*At the date of reprinting this Memorandum, viz May 1972, the capital of the Company
was £2,500,000 divided into 2,500,000 Ordinary Shares of £1 each.

L'y
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WE, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company in pursuance of
this Memorandum of Association and we respectively agree to
take the number of Shares in the Capital of the Company set

oppnsite our respective names.

NAMES, ADDRESSES, AND DESCRIPTIONS OF

Number of Shares
taken by each

SUBSCRIBERS. Subscriber,
HENRY HOPE One Preference
55 Lionel Street
Birmingham

Horticultural Engineer.

HENRY DONALD HOPE
55 Lionel ‘Street
Birmingham
Horticultural Engineer.

JOHN ARTHUR HOPE
55 Lionel Street
Birmingham
Horticultural Engineer.

RALPH WALTER HOPE
Goldeslie
Sutton Coldfield
Engineers’ Draughisman.

JOHN SUTTON NETTLEFOLD
Beechenhurst
Selly Hill
Birmingham

Justice of the Peace.

One Qrdinary

One Ordinary

One Ordinary

One Ordinary

M85z
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Number of Shares

NAMES, ADDRESSES, AND DESCRIPLIONS OF ber
SUBSCRIBERS. taken by cach
MARGARET NETTLEFOLD One Preference
Beechenhurst
Selly Hill
Birmingham

Wife of John S. Nettlefold.

FRANCIS GEORGE STERNBERG One Ordinary
27 Balsall Heath Road
Edgbaston
Cashier.

Dateb the Eighth day of December, 18638.

WiIness to the signatures of the above-named John Sutton
Nettlefold and Margaret Nettiefold.

John Gladstone
Dale End
Birmingham
Wine Merchant.

WITNESS to the signatures of the above-named Henry Hope,
Henry Donald Hope, John Arthur Hope, Ralph Walter Hope and
Francis George Sternberg.

Geo, A, Nult
Solicitor
Birmingham.
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COMPANY LIMITED BY SHARES

Sperial Resolufion

OF

(RITTALL-HOPE
(SMETHWICK DIVISION) LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company "teld on the 16th May, 1969, the following Resolution was

duly passed as a SPECIAL RESOLUTION: —

RESOLUTION

THAT the regulations contained in the printed document
submitted to this Meeting and for the purpose of identification
subscribed by the Chairman thereof be approved and adopted
as the Articles of Association of the Company in substitution
for and to the exclusion of all the existing Articles thereof.

P. BEESLY,

Cheirman,

ez et R et

e Y e

e g N it e e



@

THE COMPANIES ACTS 1948 To, 1967

COMPANY LIMITED BY SHARES

Articles of Agsorigtiog

OF

CRITTALL-HOPE
(SMETHWICK DIVISION) LIMITED

(Adopted by Special Resolution passed on 16th May, 1969)

s —— e

1. (a) None of the regulations contained in Table A in the
Schedule to the Companies Act, 1862, Table A in the First Schedule
to the Companies (Consolidation) Act, 1908 or Table A in the First
Schedule tc the Companies Act, 1929, shall apply to the Company.

(8) The regul...ons contained in Part II of Table A in the
First Schedule of the Companies Act, 1948 as amended by the
Companies Act, 1967 (hereinafter called “Table A”) shall apply to
the Company (save insofar as they are varied excluded or are incon-
sistent with these presents) and shall together with the following
provisions constitute the Articies of Association of the Company.

(©) The regulations numbered 24, 53, 75, 77 and 89 to 97
(inclusive) in Part I of Table A shall not apply to the Company.

2. Any such resolution in writing as is referred to in Regulation
5 in Part II of Table A may consist of several documents in the like
form each signed by one or more of the Members (or their duly
authorised representatives) in that Regulation referred to.

3. Until otherwise resolved by the Company in General Meeting
the Directors shall not be less than two in number.

4. Each Director shall have power from time to time to appoint
with the approval of the Board of Directors any person (o act as
alternate Director in his place at all Meetings, in all proceedings in

o
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which and on all occasions when he shall not himself be available
to act, and except as to remuneration any Alternate Director shall
be subject to all the provisions relating to Directors in these Articles,
An alternate Director shall be an officer of the Company and shail
alone ‘be responsible for his own acts and defaults and he shalj not
be deemed to be an agent of the Director appointing him and the
Director so appointing shall not be responsible for the acts and
defaults of an alternate Director so appointed. An alternate Director
shall ipso facto vacate office if and when the Director so nominating
him vacates office as a Director or removes the alternate Director
from eoffice. Every such nomination and removal under this clause
shali be effected in writing under the hand of the Director making
the same. An alternate shall at Meetings of Directors have one vote
for each Director for whom he acts as alternate but he shall count
as only one for the purpose of determining whether a quorum be
present. The remuneration of any such alternate Director shall be
payable out of the remuneration payable to the Director appointing
him, and shall consist of such portion of the Jast mentioned remunera-
tion as shall be agreed between the alternate and the Director
appointing him.

3. A Director who declares his interest therein in manner
provided by the Act may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted, and he
shall be counted in estimating a quoram when any such contract or
atrangement is under consideration, and paragraphs (2) and (4) of
Regulation 84 in Part 1 of Table A shall not apply to the Company,

6. The words “and every Director present at any meeting of
Directors or committee of Directors shall sign his name in a book
to be kept for that purpose” at the end of Regulation 86 in Part 1
of Table A shall not apply to the Company.

7. Neither a Director nor his alternate shall be required to have
a share qualification in the Company but shall nevertheless be entitled
to receive notice of and attend and speak at any ‘General Meeting
of the Company and at any separate Meeting of the Holders of any

class of shares in the Company and Clause 134 of Part I of Table A
shall be modified accordingly.

8. No person shall be disqualified or become incapable of
being appointed a Direclor by reason of his having atiained the
age of seventy or any other age nor shall any special notice be
required in connection with (he appointment or the approval of the
appointment of such person, and no Director shall vacate his office

&
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at any time by reason of the fact that he has attained the age of
seventy or any other age.

9. The proviso tc cegulation 79 in Part X of Table A shall not
apply to the Company.

10, A Member or Members holding a majority in number of
the issued Ordinary Shares for the time being in the Company shall
have power from time to time and at any time to appoint any person
or persons as Director or Directors either as an addition to or to fill
any vacancy in the Board and without prejudice to the provisions of
Section 184 of the Act a Member or Members holding three-fourths
of the issued Ordinary Shares for the time being in the Company
shall have power at any time (o remove from office any Director
howsoever appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by the Member or
Members making the same or in the case of a Member being a
Corporation signed by one of its Directors on its behalf and shail
take effect upon lodgment at the registered office of the Company.

11. The Directors shall have power at any time and from time
to time to appoint any person to be a Director either to fill a casual
vacancy or as an addition to the existing Directors.

12.  Any such resolution in writing as is referred to in Clause 106
in Part T of Table A may consist of several documents in the like
form each signed by one or more of the Directors for the time being
entitled to receive notice o: a meeting of the Directors and Clause 106
in Part I of Table A shall be modified accordingly.
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No. L9870 /29?5 \

SPECTAL RE3SOLUTION
- OF =

CRTTTALL--HOPE (SMETHICK DLVIZION) LIMLTED

Passed 4th May 1972

At an Extvweordinory General Meeting of the Mwnberg held at Maner
Works, DBraintree, Essex, on Thursday, the 4th May 1972, the following

Resolution was duvly passaed as a Speclal Resolution :-

RESOLUTEON

That the share capital of the Company be and is hereby reorganised
s0 as *o become, witl effect on and from lst Aprzil 1972, £2,500,000
divided into 2,500,000 Ordinary Shares of £1 each ranlking pari passu

in all respoects by -

(a) reconverting +he existing £500,000 5% per cent Cumlative
Preference Stock into 500,000 5% per cent Cumulabive
Prefersnce Shares of £1 each, abrogating all special
rights and restxictions attached thexete (exaept the
right o a fixed cunulative profereniial dividend at
he vate of 5 por cent per anmun down to and including

gk Moreos L9727, and redesignating thoe resalving 500,000

f=or
LY Fom e . .. . - .
piribend oo 000, 000 Ondinecy Bl v &8 celny I,
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T
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THE COMPANIES ACTS 1948 to 1967

e

CRITTATL-HOPE (SMETHWICK DIVISION) LIMITED

Consent pursuant to regulation 4 of Part I of Table A in the Firse

4. Schedule co the Companies Act 1948.

. As the hoider of the £500,000 5% per cent Cwnulative Preference Stock
in the cgpital of Crittall-Hope (Smellsvick Division) Limitéd we
hexeby consent to every variation of the rights attached to the said
Stock effected by or involved in the passing as a Special. Resolution
of the Resolution set out in the Notice of an Extraordinary General

Meating of the Company called for thisz date.

Dated 4th May 1972.

For CRITTALL--IIOPE LIMITED

{Sgd) A.G. CROPPER

<
A+G. CROEPER-
Secretary.

*

i
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THE COMPANIES ACTS 1948 to 1967

'N’OTIE{D,Q;)GONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

—
STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

dod, or Converted into Stock, or of the Re- Gonversmn into Shd,res of Sbock,

R - [

+ . +fying the Stock so re-converted, or of the Redemptlion of Redeemable Proference

18 or of the Cancellation of Shares (otherwise than in connection with a reduction
bare capital under Section 66 of the Companics Act 1948).

Pursuant to Sestion 62 of the Companies Act 1948,

¢ the
e of
R :-my CRITTALL-HOPE (SMETHWICK DIVISTON)
LIMITED
Q'
- ted by Presentor’s Reference ACLS/EW/PA
TRESHFIELDS, P
\"a A “;}
Grindall House, 25 Newgate Street, T ;_\j;
. L
London, EC1A 7LH.
Form No. 28
(No filing fee payable)
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L2 5RF; 28-30 John Dalton Street, Munchester M2 6HR; and |
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TO THE REGISTRAR OF COMPANIES,

CRITTALL-HQPE.. (SMETHWICK DIVISTON)

-

LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act 1948

that by a Special Resolution passed 4th May 1972 the £500,000 5% per cent

SRE
cent Cumulative Preference Stock wos reconverted into (and redesignated as)

it
500,000 Ordinary Shaves of £1 each, and the £1,750,000 Ordinary Stock wWag -

reconverted into 1,750,000 Ordinary Shares of £1 each.

(Stgnature)

(Siate whether Director or Socretary)

inees aamnabes

LAy of

Dated the..... .Jl:'tvqt‘.'.‘&&f;.\::.i. = “h-*kf' ek,

June

NOTE.—This margin is reserved f

=
s

orzbinding, and must not be written across.

o
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of )

CRITTALL HOPE (SMETIWICK DIVISION) L1NITWD

At an Extraordinary General Meoting of the above-nawed Compray
duly convened and held at Nevton louse, 11.8/119 Piceadilly,

Londen, W.1. on Veduesday 20Lh Avgust, 197% at 10 a.m. 1he

na“i‘-‘\ Tollowing Reselutions were duly passed as Special Resolutions -
T A .
: : % " SPRCTAL NRSOLNTTORE
” ’ 1. INAT the Memorandum of Asgociation with reupecl to the
ohjects of tbe Cumpany be altered by ivserting the
following as peragraph (YY) bmadiately aller paragraph (Y)
o Ciause 3 vhorcol -

"(YY)’J.‘('. guarantee support or secure whether by personal
olbligation or covenent or hy mortgaging or charging
all er eny part of the undertaling propexty and
assels (present and future) and uncalied capital of

{}@ the Company or by any one or more or all of such

netliods or by any othex melbhod the performance of
any obligations ox cammilments of, and the repaymeny
or payment of the principsl amounis of, and premiums
interest dividends and olher moneys payable ou ow

in respect of, uny debentures debenlure stoek loan

. stocl shares or sther geocuvities ldiabilities ov
B L,) obligelions of any pevson [imm or sompany, including

£ (‘ ) U | - e

R {(eithiond, prefadice to the pencyality of the foremoiug)
V& =+ I N -
Ciowr R b

e 3 F . (] o ') . k 3

L T ), J #on company whiel de Foxr the tiee beive o holdiae

‘r*: o . .":’), t:_‘ ,:.'J e,

e b ) gapingy an toelined by Hecioep 154 of lue Qempasios et
22 05 e 7 (] * : 'i
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throuelr shoveholdings, and (s do any of the forepninm
ef Loy wille o vithout veceiving any paywenl or olher
congiaeratazon or benel il therefor and ecilblier in
connection with any other business, activity or
transaction or as a busiuess, aclivity or Lransaction"

by itsell.®

TUAT notwithstanding anyiling contained in tbe Articles of
Asecacvialion of he Company the Dircclors whall have power bo

canse the Company to guarantee suppert or sceure whelber by
personal obligalion or covenant or by morigaging opr chavping

all or any paril of {he undertaking property and assels

(present ond fnfure) and uncalled eapital of the Company or by

any one or more or all nf such methods or by auvy olber method

the performance ol auy ebligetions or commibments of, and the
repaymenlb or paymenb of the principal amounts of, and premivms
inlerest dividends and other moneys paynble on or in respect of,
any debenlures debenture stocl loan sbock shaves or olher
sceurities liabililies or obligalions of any person firm ox
company, ineloding (without prejudice to the general ity of Lhe
forepoding) any company which is for fhe lime being a2 holding
company as dofincd by Seclion L34 of the Companics Act 1948 of

thie Company, ov agolher subgidiacy oz defiuned by the zaid Hestion
ol such o Polding company, or otherwise aswocioled with Lhe Gowmpany
in Tweiness or through shavcholdivgs, withoul ony resiriction or
FimilaZion, asd fhe Direelors moy sppoint any peveen op porcons as
atloeney or abismers of (he Compeny Log lhe purpuso of exevaling

oi cdn hebad b ooy rnaviades chiorpe v oelr decd up sloemnes (%.hwh
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My Ibeel T ceabain sy sppoinbvent of atborneye) in eomection

ihevowith o’ any Director of the Conpony may voie and he
counted in a quorwm on any Resolution regardi ng any sacl

guarantec «r charge or othep deed or decumest or the appointment

of any attorney IllJ’I',\-!i’iillfi’i‘-.'}ndiﬂ{{ thik e is also a Direstor of ihe
person firm or conpany so puaranteed or supported or secured or
olherwise concorncd or interesbed in such malter and thig Resoluiion

sleadl opurnie by wuyr of mendmen b o the Arideles of Asuoeinbion

of the Company 1o any culent necessary for it 1o have effect.
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CUATIMAN

Dated 20ih Mugast, 1975
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THE COMPANIES ACTS 1948 to 1978 REGISTRATIGN
e
[COPY] L
special resolution(s)
,J’/
Of v bk Etall Hope (Smethwick Division) reveeressssesrinsnnnns Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and
held at Reading Bridge House, Revding, Berkshire, RG1 8PP.

AL ALY LI I L T A T PP T R e R Y Y LN LRI R I T T T T e, s nairberrare 1o ey -
ONThe oo 2 B resssrensenens day of ... Mareh vorevrerrararns 19 81 -
the following SPECIAL RESOLUTION(S) was/were duly passed:— g
That the name of the Company be changed to i
Norcros TIndustry (UK) Limited. e
. %/
s
oy
, AR
i A
P

NOTES:

{1) This copy Resolution may be continued on the raverse side of this for Mt necessary and it should be signed by the Chairman of the
Moeting OR by a Director OR by the Secratary of tha Company whase position should be stated under his nama,

{2} This copy Resolutian s required 1o ba filod with the registrar of companies within 15 DAYS after it has boen passad and ean be sent
to Jnrden & Sons Ltd, for that purpose.

SHMEIN

Jordan & Sons Limited

Legal and information Services, Printers and Publishers

Jordan House, 47 Brunswick Place, London N1 6EE
Yiene®  Telephone 01-253 3030 Telox 26101

T



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAMKE

o 59870 9 é 7

I hereby certify that

CRITTALL HOPE (SMETHWICK DIVISION) LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

NORCROS INDUSTRY (UK) LIMITED

Given under my hand at Cardiff the 18T APRIL 1981

o

B A W SON

Assistant Registrar of Companies
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THE COMPANIES ACTS 1948 to 1976

[COPY] ‘
special resolution(s)

CRITTALL HOPE (SMETHWICK DIVISION) L
OF crttmiiirceiirntnsesseesossoseonstesseansnsnnessrensrnnsnes etiersarssensemarseennnuras rareiriearrrnerssnnreerarairasesrressarssvernnererss L iTRITEC

At an Extraordinary General Meeting of the members of the above-named company, duly convened and
Read:.ng Br:u:lge IIouse , Rcadlng ) Ber‘kshlre , RG1 8PP.

held at .....cocceenee rereresesasriesrtrasserteTIresaTs IS s nRasan R Lto R bassstntanontres werteriines wrreerrernrtranrirnnss vrmverens rrertserneren
OMA ceereree s 2oE e evesesssssseesenssssnsesssssesssessssesessasenres Y OF s jareh o .19.‘?}.,

the following SPECIAL RESOLUTIONI(S) was/were duly passed:~

1. That the Memorandum of Association of +!'e Company
be and is hereby altered by deleting Clause 3 and
substituting therefor the clause a copy of which
is annexed hereto.

2, That the regulations contained in the document
submitted to this Meeting, and for the purpose of
identification subscribed by the Chairman thereof,
be approved and adopted as the Articles of
Association of the Company in substitution for
and to the exclusion of all the existing Articles
thereof.

Visng Anassasnsn i plodniutugnnniainnebinarattnnanen. Vinvane

NOTES:

{1} This copy Resolution may be continued on the raverss side of this fo necessary and It should be signed by the Chairman of the
Mesting OR by a Director OR by the Secretory of the Company whoso Busition should be stated under his name,

{2} This copy Aesolution is required to ba filed with the registrar of companies within 15 DAYS after it has been passed and can be sent
to Jardan 8 Sons Lid. for that purpose.

Jordan & Sons Limited

Legal and Information Services, Printars and Publishers
Jordan House, 47 Brunswick Place, London Nt 6EE
Telephone 01-253 3030 Telex 261010
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Crittall Hope {Smethwick Division) Limited

Memorandum of Association -~ New Clause 3

The objects for which the Company is established are:

(1) To acquire and hold shares, stocks, debentures,
debenture stock, perpetual or otherwise, bonds
obligations and securities issued or guaranteed by
any company, government, sovereign, ruler, commissioners,
public body or authority, supreme, municipal, local
or otherwise, whether at home or abroad, and to
exercise and enforce all rights and powers conferred
by or incident to the ownership thereof.

(2) To acquire any such shares, stocks, debentures,
debenture stock, bonds, obligations or securities
by original subscription, tender, purchase, exchange,
underwriting, participation in syndicates, or
otherwise, and whether or not fully paid up, and to
make payments thereon as called up or in advance of
calls or otherwise, and to subscribe for the same,
either conditionally or otherwise.

(3) To acquire and hold land, buildings, houses and
other real or personal property, wheresoever situate
and of any tenure, and any estate or interest or
right therein, including freehold or leasehold
ground rents, reversions, mortgages, charges and
annuities. :

(4) To manage, supervise or control the business
or trading operations of any other company which
is for the time being a subsidiary of the Company
or an associated company of the Company or of any
subsidiary of the Company and generally to act as
managers, secretaries, registrars, consultants and
advisers to and carry out any administrative or
advisory duties for any such subsidiary or associated
company on such terms as may from time to time be
agreed.

(5) To pay for any property or assets acquired by
the Company either in cash or fully or partly
paid shares or by the issue of debentures, debenture
stock, honds, obligations or securities or partly
in one mode and partly in ancther and generally on
such terms as may be determined.

(6) To manage any property so acquired and to construct,
maintain and alter any buildings or works necessary
or convenient for the purposes of the G pany.

{(7) To acquire and take over the whole or-any part
of the business, property and liabilities of any
company or person carrying on any business which
the Company is authorised to carry on, or possessed
of any property or assets suitable for the purposes
of the Company.
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(8)

(9)

(10)

(11)

To purchase, apply for or otherwise acquire

in any part of the world, the whole or any interest

in any letters patent, brevets d'inventien, concessions,
Vicences, inhventions, patterns, designs, trade

marks and other rights and privileges in the nature

of industrial property, whether exclusive ar non-
exclusive or limited, and to expend money in improving
or seeking to jmprove the same.

To carry on any other business which may seem

to the Company capable of being conveniently carried
on in connection with any business of the Company
or calculated directly or indirectly to enhance the
value of or render profitable any of the Company's
property or assets,

To borrow or raise or secure the payment of

money by mortgage, or by the issue of debentures or
debenture stock, perpetual or otherwise, bonds,
obligations or other securities or in such vther
manner as the Company shall think fit, and for the
purposes aforesaid or for any other lawful purpose
to charge all or any of the Company's property or
assets, present and future, including its uncalled
capital, and collaterally or further to secure any
securities of the company by a trust deed or other
assurance.

To issue and deposit any securities which the

Company has power to issue by way of mortgage to
secure any sum less than the neminal amount of such
securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of any person or company having dealings
with the Company, or in whose business or undertakirg

.

the Company is interested,

To establish and maintain or procure the establishment
and maintenance of any non-contributory

or contributory pension or superannuation funds

for the benefit of, and to give or procure the

giving of donations, gratuities, pensions allowances
or emoluments to any persons who are or were at any
time in the employment or service of the Company or
of any company which is a subsidiary of the Company

or is allied to or associated with the Company or
with any such subsidiary, or who are or were at any
time directors or officers of the Company or of any
such other company as aforesaid, and the wives,
widows, families and dependants of any such persons,
and also to establish and subsidise or subscribe to
any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance

the interests and well~being of the Company or of

any such other company as aforesaid or of any such
persons as aforesaid, and to make payments for or
towards the' insurance of any such spersons as aforesaid,
and to subscribe or guarantec money-for any charitable
or benevolent object or for any exhibition or for

any pubTic general or useful object, and to do any
of the matters aforesaid either alone or in conjunction

@



(13)

(14)

(15)

(16)

(17)
(18)
(19)
(20)

(21)

with any such other company as aforesaid.

To lend and advance money or give credit to
sqch persons, on such terms and either with or
without security as may seem oxpedient.

To guarantee, support or secure, whether by

personal cbligation or covenant or by mortgaging or
charging all or any part of the undertaking, property
and assets (present and future) and uncalled capital
of the Company or any one or more or all of such
metheds or by any other method the performance of
any obligations or commitments of, and the repayment
or payment of the principal amounts of, and premiums,
interest, dividends and other moneys payable on or

in respect of any debentures, debenture stock, loan
stock, shares, or other securities liabilities or
obligations of any person, firm or company, including
(without prejudice to the generality of the foregoing)
any company which is for the time being a holding
company as defined by Section 154 of the Companies
Act 1948 of the Company, or another subsidiary of
such holding company, or otherwise associated with
the Company in business or through shereholdings,

and to do any of the foregoing either with or

without receiving any payment or other consideration
or benefit therefor and either in connection with

any other business, activity or transaction or as a
business, activity or transaction by itself,

To enter into any partnership or arrangement

in the nature of a partnership, co-operation or

union of interests, with any person or company

engaged or interested or about to become engaged or
interested in the carrying on or conduct of any

business which the Company is authorised to carry

on or conduct or from which the Company would or

might derive any benefit whether directly or indirectly.

To establish or promote, or join in the establishment
or promotion of, any other company whose objects
shall include the taking over of any of the assets
and liabilities of the Company or the promotion of
which shall be calculated to advance its finterestis,
and to acquire and hold any shares, securities or
obligations of any such company.

To vary and transpose from time to time as may
be considered expedient any of the Company's investments
or other assets for the time being.

To amalgamate with any other company.

To distribute any of the Company's property
or assets among the members in specie.

To cause the Company to be registered or recognised
in any foreign country.

To do all or any of the above things in any
part of the worid, and either as principal, agent,
trustee, or otherwise, and either alone or in



conjunction with others, and by or through agents,
sub~contractors, trustees or otherwise.

{22) To do -all such things as are incidental or the
Company may think conducive to the attainment .of
the above objects or any of them.

And it is hereby declared that the word “company" in
this Clause, cxuspt yhore used in reference to this Company,
shall be deemed to include any partnership or other body of
persons, whether incorporated or not in-corperated and whether
domiciled in the United Kingdom or elsewhere, and that the
intention is that each of the objects specified in each
paragraph of this Clause shall, except where otherwise expressed
in such paragraph, be an independent iain object and be in no
way limited or restricted by reference to or inference from
the teims of any other paragraph or the name of the Company.



CERTIFTED COPY OF ARTICLES

OF ASSOCTATION ADOPTED BY

SPECIAL RESOLUTION AT E.G.M.
ON 5% MARCH 1981

/ HAIRMAN D/C‘,B?O

THE COMPANLES ACTS 1948 fo 1967

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSO.IATION
of

NORCROS INDUSTRY {(UK) LIMITED
(Adopted by Special Resolution dated)

The following regulations and (subject as hereinafter provided) the
regulations contained in Part I of Table A in the First Schedule to the
Companies Act 1948 as amended by the Companies Act 1967 (hereinafter
called "Table A"), shall constitute the regulations of the Company

Regulations 24, 75, 77, 78, 84, 87 and 89 to 97 (inclusive) of Table A
shall not apply to the Company.

.The Company is a private company and accordingly -

(a) The Directors may, without assigning any reason, decline to
. register any transfer of shares.

(b) The number of members of the Company (exclusive of persons who
are in the employment of the Company and of persons who, having
been formerly in the employment of the Company, were while in such
employment and have continued after the determination of such
employment to be members of the Company) is limited to fifty:
Provided that where two or more persons hold one or more shares in
the Company jointly they shall, for the purpose of this Article be
treated &s a single member.

{c) Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

The words "two members present in person or by proxy" shall be substituted
for the words "three members present in person” in Regulation 53 of

Table A, and the words "the meeting shall be dissolved” shall be substituted
fngtﬂ$ erds "the members present shall be a quorum" in Regulation 54

of Table A,

A resolution in writing signed by all the members for the time heing
entitled to vote shali be as effactive for all purposes as an Ordinary
Resolution duly passed at a General Meeting of the Company duly convened

and held, and may consist of several documents in the Tike form gagh R

signed by one or more members.
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7.

10.
11.

Unless otherwise determined by the Company hy Ordinary Resolution, the
number of Diractors shall be not less than two nor more than twenty.

A Director shall not require a share qualification but nevertheless
shall be entitled to attend and speak at any General Meeting of, and at
any separate meoting of the holders of any class of shares in, the
Company.

A member or members holding a majority in nominal amount of the issued
Ordinary Shares for ihe time being in the Company shall have power from
time to time and at any time to appoint any person or persons as a
Director or Directors (provided that the total number of Directors shall
not exceed the maximum number prescribed by or in accordance with these
Articles) and to remove from office any Director howsoever appointed.
Any such appointment or removal shall be effected by an instrument in
writing signed by the member or members making the same, or in the case
of a member being a Company signed by one of its directors on its behalf,
and shall take effect upon lodgement at the registered office of the
Company.

A Director may from time to time by writing under his hand appoint any
other nerson to be his alternate with the sanction in writing of a
member or members holding a majority in nominal amount of the issued
shares for the time being in the Company. Every such alternate shall
(subject to his giving to the Company an address within the United
Kingdom at which notices may be served upon him) be entitled to notice
of meetings of the Directors and to attend and vote as a Director at any
such meeting at which the Director appointing him is not personally
present and generally at such meeting to bive and exercise all the
powers, rights, duties and authorities of the Director appointing him.
Every such alternate shall also be entitled in the absence from the
United Kingdom of the Director appointing him to sign on his behalf a
resolution in writing of the Directors., Every such alternate shall be
an officer of the Company and shall not be deemed to be the agent of the
Director appointing him. A Director may by writing under his hand
deposited at the registered office of the Company at any time revoke the
appointment of an alternate appointed by him. If a Director shall die
or cease to hold the office of Director the appointment of his alternate
shall thereupon cease and determine.

The proviso to Regulation 79 of Table A shall not apply to the Company.

The Directors may establish and maintain, or procure the establishment

and maintenance of, any non-contributory or contributory pension or
sunerannuation funds for the benefit of, and give or procure the giving

of donations, gratuities, pensions, allowances or emotuments to, any
persons who are or were at any time in the employment or service of the
Company or of any other company which is a subsidiary of the Company or
which s allied to or associated with the Company or any such subsidiary
or of any company which is a predecessor in business of the Company or

of any such other company as aforesaid, or any persons who are or were

at any time Directors or Officers of the Company or of any such other
compary as aforesaid, and the wives, widows, families and dependants of
any such persons, and also establish and subsidize or subsciibe to any
institutions, associations, cTubs or funds calculated to be for the
benefit of or to advance the interests and well-being of the Company or

of any such other company as aforesaid or of any such persons as aforesaid,
and make payments for or towards the insurance of any such persons as
aforesaid and subscribe or guarantee money for any charitable or benevolent
object or for any exhibition, or for any public, general or useful
object, and may do any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid: Provided that the

-
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Directors shall not be entitied without the previous sanction of an
Ordinary Resolution of the Company to exercise the powers conferred by
this Article ‘n favour of any person who is or was a Director of the
Company or of any such other company as aforesaid but who does not hold
or has aot held any salaried enploynment or office in the Company or in
any such other company as aforesaid or in favour of the wife, widow,
family or dependants of any such person.

A Director may hold any other office or place of profit under the
Company (except that of Auditor) in conjunction with his office of
Director, and may act in a professional capacity to the Company, on such
terms as to remuneration and otherwise as the Directors shall arrange,

A Director may be or become a director or other officer of, or otherwise
interested in, any company promoted by the Company or in which the

company. The Directors may also exercise the voting power conferred by
the shares in any other company held or owned Ly the Company in such
manner in all respects as they think fit, including the exercise thereof
in favour of any resolution appointing them or any of their number
directors or officers of such other company or voting or providing for
the payment of remuneration to the directors or officers of such other
company

Ne Director shall be disqualified by his office from contracting with
the Company either as vendor, purchaser op otherwise, nor shall any such
contract or any contract, matter op arrangement entered into by or on
behalf of the Company in which any Director shall be in any way interested
be avoided nor shall any Director so contracting or being so interested
be liable to account to the Company for any profit realised by any such
contract, matter or arrangement by reasen of such Director holding that
office or of the fiduciary relationship thereby established. The nature
ot a Directer's interest nust be declared by him at the meeting of the
Directors at which the question of entering into the contract, matter or
arrangement is first taken into consideration, or if the Director was
not at the date of that meeting interested in the proposed contract,

in a contract, matter or arrangement after it is made or arises at the
first meeting of the Directnrs held after he becomes so interested. A
general notice to the Directors by a Director that he is a member of any
specified firm or company and is to be regarded as interested in any
contract, matter or arrangement which may after the date of the notice
be made or arise with such firm or company shall (if such Director shall
give the same at a meeting of the Directors or shall take reasonable
steps to secure that the same 1is brought up and read at the next meeting
of the Directors after it is given) be a sufficient declaration of
interest in relation to’such contract, matter or arrangemeni under this
Article, and after such general notice it shall not be necessary to give
any special notice relating to any particular contract, matter or arrangement
with such firm or company .

A Director may as a Director vote and be counted as one of a quorum upon

a motion in respect of any contract, matter or arrangement which he
shall make with the Company or in which he shall be in any way interested.

W



16, The share capital of the Company at fhe date of the adoption of these

Articles is £2,500,000 divided into 2,500,000 Grdinary Shares of £]
each.
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[COPY]
special resolution(s)

" NORCROS INDUSTRY. (UK)/.. . Limited

Of ------- 4dnantpainacy I LR AT ST EUL R L L uo-nnnnuu?"-nn- ------ n|u----nnuu---luluu-tl"l"iol"'

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

held at .......Hi.ghlands.,...smemem..HQp.d,....Ba.ad,i.ng.,...13.6.3szah.ia:.e..-...,RG.’!...1MT.~...........,..
24th day Of v . ..1083,

OT THE rerisrmnsrssssasrasessssssnssossanmasensssratatssansstsssassiantasss weeees day of s’ SRR
&

the following SPECIAL RESOLUTION{(S) wad/were duly passed:—

THAT the name of the Company be changed to:

e

 NORCROS , INDUSTRY (EEC) LIMITED,

NOTES:
{1) This copy Resolution may be continued on the revarse side of this 673 1t nocessary 2nd it should bo slgned by the Chairmun of ths

Meeting OR by a Director OR by the Secretory of the Company whose position should he stated under his name.
{2] This copy Reselution is required to 1 fitod with the registrar of companles within 16 DAYS after it has bean passed ond con be sent

to Jordan & Sons Ltd. for that purpose,
MEUNR NDO ’&Qﬂﬁ Tﬁl‘&“ﬁﬁ;’
Printed & Supphed by:~ MO~ &y M ”%
Jordan & Sons Lirmited Company Formation and Information Senvices, Stationers and Publishers . 533‘4—‘ 2 8 M AY ] 98:;1\-
)

Jordan Housa, 47 Brunswick Pince, London N1 6EE, Telephone: 01-263 3030 Telex: 261010

W STATIONERS
AS50CHAT 3N
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

59870 {113
No. \

| hereby certify that

NORCROS INDUSTRY (UK) LIMITED

having by special resolution changed its name, is now
incorporated under the name of

NORCROS INDUSTRY (EEC) LIMITED
Given under my hand at the Companies Registration
Office, Cardiff the 10TH JUNE 1983

R NCANUN

MRS. D. M. WILKIE

an authorised officer

C172



g {COPY]
‘ special resoiution(s)

Company Number
name of company 59870

NORCROS INDUSTRY (EEC) LIMITED

Limited
At an Extraordinary General Meeting of the members of the above-named company, duly convened and
held at HIGHLANDS, SPENCERS WOOD, READING, BERKSHIRE

on the 27th day of March 1987

the following SPECIAL RESOLUTION(S) was/were duly passed:—

THAT: The Company's Memorandum of Association be amended by

the insertion immediately after Clause 3(17) of the following
additional clause:

{17){a) To release or otherwise extinguish without payment of
other consideration all or anw debts or rights of
whatsoever nature ar amounit and howscever arising
at any time owing or belonging to the Company.

7

SIGNED /;k(,V/ );‘7

; séc retary
NOTES: L

This copy Rasolution may be continged on tho reversa sl of this form if nec_assa}y and it should he signed by the Chairman of
; "o mospnmoee (1) t'hr:eifleept‘(ng ORbya Direc\{tor OR by the Secratary of the Co;npanv whose position should be stated under his narne,
tJordan

(2} This copy Resolution Is required to be filed with the reglstrar of companias within 16 DAYS after it has been passed and can be
JOTIDAN & SONS LIiITED sentioJordan & Sans Lid.for that purpose,
" JORCAN MDUSE
' HHUHSWIC'KPUCE

L]
TELEPHONE 01253 3030
TELEX 281010
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THE COMPANIES ACTB 1948 to 1980

COMPARY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
Oor
NORCROS INDUSTRY (EEC) LIMITED

(Amended by Bpecial Resoclutions

passed on bth March 1981 and 27th March 1987)

name of +the Company is NORCROS INDUSTRY (EEC)

LIMITED*®,

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

The objects for which the Company is egtablished are:-

(1)

(2)

(3)

¥ Name changed 1st January 1968, 1lst April
10th June 1983.

To acquire and hold shares, stocks, debentures,
debenture sgtock perpetual or otherwise, bonds
obligations and securities issued or guaranteed by
any company, governnent, soverelgn, ruler,
commissioners, public body or authority, supreme,
municipal, local or otherwiese, whether at home or
abroad, and to exercise and enforce all righte and
powers conferred by or incident +to +the ownership
thereof.

To acquire any such shares, stocks, debentures,
debenture stock, bonds, obligations or securities
by criginal subscription, tender, purchase,
exchange, underwriting, rarticipation in
syndicates, or otherwise, and whether or neot fully
paid up, and to make payments thereon as called up
or in advance o¢of c¢alls or otherwise, and to
subscribe for the same, either conditionally or
otherwise.

To acquire and hold land, buildings, houses and
other real or pergonal property, wheresoever
sltuate and of any tenure, and any estate or
interest or right +therein, including freehold or
leasehold ground rents, reversions, mortgages,
charges and annuities,

» -
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(4)

(8)

(8)

(7

(8)

(9)

(10)

(11)

To wmanage. subervise or control the businese or
trading operationz of any other company which is
for the +time being a subsldiary of the Company or
an assoclated company of the Company or of any
Bubsidiary of the Company and generally to act a5
man&gers, secretaries, registrars, consultante and
advigers to and carry out any adrinistrative or
advisory duties for any such subsidiary or
asgsociated company on such ‘terme as may from time
to time be agreed.

To pay for any prorerty or assetes acquired by the
Company either in cash or fully or partly paid
shares or by the issue of debentures, debenture
stock, bonds, obligations or securities or partly
in one mode and partly in another and generally on
such terms as may be determined.

To manage any property so acquired and to
construct, maintain and alter any buildinge or
Works necessary or convenient for the purposes of
the Company.

To acquire and take over the whole or any part of
the business, property and 1liabilities of any
company or person carrying on any business which
the Company is authorised to carry on, or posgessed
of any property or assets sultable for the purposes
of the Company.

To purchase, apply for or otherwise acquire in any
part of the world, the whole or any interest in any
letters patent, brevets d"invention, concesslions,
licences, inventions, ratterns, designs, trade
marks and other righte and privileges in the nature
of Industrial Properiy, whether exclusive of nomn-—
exclusive or limited, and to expend money in
improving or seeking to improve the same,

Tc carry on any other businese which may seen to
the Company capable of being conveniently carried
on in connection with any business of the Company
or calculated directly or indirectly to enhance the
value of or render profitable any of the Company’s
properiy or assets,

To borrow or raise or secure the payment of mnoney
by mortgage, or by the issue of debentures or
debenture stock, perpetusl or otherwise, bonds,
obligations or other securities or in such other
manner as the Company shall think fit, and for the
purposes aforesaid or for any other lawful purpose
to charge all or any of the Company ‘s property or
agsets, present and future, Including ite uncalled
capital, and collaterally or further to secure any
securities of the company by a trust deed or other
assurance,

To 1issue and deposit any securities which the
Company has power to isgsue by way of mortgage to
gecure any sum less than the nominal amount of guch
securities, and algo by way of security for the




(12)

(13)

(14)

rerformance of any contracts or obligations of the
Company or of any person or company having dealings
with the Company, or in whose businese or
undertaking the Company is interested.

To establish and maintain or procure ‘the
establishment and maintensnce of any non-
contributory or contributory rengion or
Buperannuation funds for the benefit of, and to
give or procure the giving of donatione,
gratuities, pension allowances or emoluments to any
bersone who are or were at any time in the
employment or eervice of +the Company or of any
company which is a subsidiary of the Company or is
allied to or assoclated with the Company or with
any such subsidiary, or who are or were at any time
directors or officers of the Company or of any such
other company asg aforegaid, and the wives, widows,
families and dependants of any such persons, and
also to establish and subsidise or subsecribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of or to advance
the intereste and well-being of the Company or of
any such other company as aforegald or of any such
bersons as aforesaid, and to make payments for or
towards the insurance of any such persons as
aforesaid, and +o subscribe or guarantee money for
any charitable or benevolent object or for any
exhibition or for any public general or useful
object, and to do any of the matters aforesaid
elther alone or in conjunction with any such other
company as aforesaid.

To lend and advance money or give credit %o such
Persong, on such terms and either with or withont
security as may eeem expedisent,

Te guarantee, support ar gecure, whether by
rersonal obligstion or covenant or by mortgaging or
charging all or any part of the undertaking,
property and asgsets (present and future) and
uncalled capital of the Company or any one or mnore
or all of such methods or by any other method the
performance of any obligations or commitments of,
and the repayment or payment of the principal
amounts of, and premiums, interest, dividends and
other moneys payable on or in respect of any
debentures, debenture stock, logan stock, shares, or
other securities liabilities or obligations of any
rerson, firm or conpany, including (without
rrejudice to the generallity of the foregoing) any
company which i1s for +the +time being a holding
company as defined by gection 154 of the Companiess
Act 1948 of the Company, or another subsidiary of
such holding company, or otherwise azsocisted with
the Company in business or through shareholdings,
and to do any of the foregoing either with or
without receiving any prayment or other
coneslderation or benefit therefor and eilther in
connectlon with any other business, activity or
trangaction or a6 & business, activity op
transaction by itself.
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(15) To enter intoc any partnership or arransament in the
nature of a partnership, co-operation or union of
interests, with anhy person or company engaged or
interested or about to become engaged or interested
in the carrying on or conduct of any business which
the Company is authorlsed to carry on or conduct or
from which the Company would or might derive any
benefit whether directly or indirectly.

(18) To establiesh or promote, or Jjoin in +the
establishment or promotion of, any other company
whose objecte shall include the taking over of any
of the asgets and liabilities of the Company or the
promotion of which shall be calculated to advance
its interests, and to acquire and hold any shares,
securities or obligations of any such company.

(17) To vary and transpose from time +to time as may be
considered expedient any of the Company’s
investments or other assets for the time being.

(17a)To release or otherwise extinguish without payment
or other consideration all or any debts or rights
of whatsoever nature or amount and howsoever
arising at any time owing or Dbelonging to the
Company.

(18) To amalgamate with any other company.

(19) To distribute any of the Company’ s property or
assets among the members in specie.

{20) To cause the Company to be registered or recognised
in any forelgn country. .

(21) To do all or any of the above things in any part of
the world, and either as principal, agent, trustee,
or otherwise, and either alone or in conjunction
with others, and by or through agents, sub-
contractors, trustees or otherwise.

(22) To do all such things as are incidental or the
Company may think conducive to the attainment of
the above objects or any of them.

And it is hereby declared that the word ‘“company” in
this Clause, except where used in reference to this
Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or not
incorporated and whether domiciled in the United Kingdom
or elsewhere, and that the intention ie that each of the
objects speciflied in each paragraph of +this Clause
shall, except where otherwise expressed in such
paragraph, be an indepondent main object and be in no
way limited or restricted by reference t0 or 1inference
from the terms of any other paragraph or the name of the
Company .

The liability of the Member ls limited.




¥The Capital is £30,000 divided into 6,000 Shares of £5
each. The Company has power +to increage or reduce ite
Qapital and to issue any Shares in its Capltal with or
without any preference, priority or epecial rights or
subject to any restriction limltation or poetponement

that may be determined upon by +the Company in General
Meeting.

At the date of reprinting this Memorandum, viz Z7th
March 1987, the capital of the Company was £2,500,000
divided into 2,5@9,000 Ordinary Shares of £1 each.




We, the several Persons

subscribed, are desiroue of being formed

pUrsuance of thie Memorandum of Association, and we
respectively agree +t¢ take the
capital of the Company set opposite

into a

number of
our respegtive names.

addresses are

Company in

shares in the

Name, Address
and Degeription
of Subscribers

No. of Shares
taken by each
Subscriber

HENRY HOPE

55 Lionel Street,
Birmingham.

Horticultural Engineer

HENRY DONALD HOPE

55 Lionel Street,
Birmingham.

Hortioultural Engineer

JOHN ARTHUR HOPE

55 Lionel Streetv,
Birmingham, .

Horticultural Engineer

RALPH WALTER HOPE

Goldeslie,
Sutton Coldfield,

Engineers” Draughtsman

JOHR SUTTON NETTLEFOLD
Beechenhurst,
Selly Hill,
Birmingham,

Justice of the Peace

One Preference

One Ordinary

One Ordinary

One Ordinary

One Qrdinary
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Name, Address ' No. of Shares

and Description taken by esach
of Subscribers Subscriber
MARGARET NETTLEFCLD One Freference

Beechenhurst,

Selly Hill,

Birminghan,

Wife of John S, Nettlefold

FRANCIS GEORGE STERNBERG One Ordinary

27 Balsall Heath Road,
Edgbaston.

Cashier

Dated the Eighth day of December 1838,

Witness to +the signatures of the above-named John Sutton
Nettlefold and Margaret Nettlefold,
John Gladstone

Dale End,
Birminghan.

Wine Merchant
Witness to the signatures of +the above-named Henry Hope,
Henty Donald Hope, John Arthur Hope, Ralph Walker Hope and
Francis George Sternberg.
Geo, A. Nutt
Solicitor

Birningham




THE COMPANIES ACTS 1885 TQ 1989

(COPY) ) Company Number
Elective resolution ~ 50870

¢ Norcras Industry (EEC)
Ltmtted
Passed the .,.....?t.-'?....,..dayof May1991

At an Extraordinary General Meeting of the members of the above-named company, duly

3
convened and held at . .. Norcros House HP Bagshot Road, . .].3?:.&1.9].{.]3.?'."?'.’. e

perkshire, RG12 3SW

PRSI B R PR B IR B U B oc.---c.c..-.uouu---.o--no--..--o-----cno-oll-a

onthe ..... ......7.1.-‘1.1.......dayof ..... Ma“"1991

the following ELECTIVE RESOLUTION was passed unanimously, in person of by proxy, by
all the Members entitled to attend and vote at the Meeting:-

1. “THAT the Company dispense with the laying of accounts
and reports before the Company in General Meeting
pursuant to Section 252 of the Companies Act 1985."

2. "THAT the Company dispense with the holding of Annual
General Meetings pursuant to Section 366(a) of the
Companies Act 1985."

NOTE: )

This copy Resolution must 08 signed by tha Chilrman of the Mae*ing or a Diractor or the Secratary of the Company, and must
then bo filed with tho Reglstrar of Companies within 16 doys after belng passod ond ean bo sentto Jordan & Song Lid, for that
pUrpose.

’ Jordun & Sons Limited

® Jsdinie 7.90
dOHIENE 21 &1, Thomas Stra, Bristo! BS1 6J5 Tal: 0272 230600 Tolox 448119




The Companies Act 1985
Company Limjted by Shares

Shec

ande

al Resolution
pursuant to section 378(2) of the Companies Act 1985

Company Number
59870

Norcros Industry (EEC) Limited

At the Annual General Meeting of the members of the above-named
company, duly convened and held at:

Norcros House, Bagshot Road, BRACKNELL, Berkshive, RG12 3SW
on 7 May 19921 ’
the following SPECIAI, RESOLUTION was duly passed, viz:-

\

THAT the Company having satisfied the provisions of Section 250 of
the Companies Act 1985, relating to dormant companies, the Company
be exempt from the provisions of Part VII of that Act relating to
the audit of accounts.

Signed f/ )
T
Position - secf‘etaxy

40TE To be filed within 15 days of the passing‘gf the special resolution




