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The name of the Company is

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

(a)
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To carry on all or any

“The Vanguard Chemical Company

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

of the following businesses, namely,

Brewers, Distillers and Maltsters, and Vinegar, Cider, Wine

and Aerated Water

Makers, and

manufacturers of and

importers and dealers in ihe raw materials, products, machinery,

plant, apparatus, stock and appliances required or used in these

and kindred trades.

’

Makers, importers and dealers in Scientific and Téchnical

apparatus, reagents and instruments used for public or private

instruction, research and analysis.

Mapulacturing, consulting and analytical chemists, chemical

ettgineers and merchants, importers, brokers and drysalters in

general; and in particular, makers, merc.. ..its and purveyors

of chemicals, machinery, plant, appliances, stock and products

used or made in technical industries, such as tanning, dyeing,

weaving, finishing, bleaching, soap making, printing, pottery,

jaundry, hat making, plumbing, cabinet making, book binding,

photography, oils, paints, colours, inks, stains, polishing

powders, paste, liquids and slabs, fuel, adhesives, stiffening,

cleansing, — antiseptics,
Ay

disinfectants, detergents,

manures,

fertilizers, insecticides, and the like industries, as well as the

working up of residues, effluents, bye- and intermediate-

products oceurring in any or all these or other trades.

7,
Makers and dealers in food products for human, gr ethcr‘

'«'
o

use, including sauces, condiments, culinary, clomésuc br tmict ugz\ N\

A

4

7
¢

\"#!

iy

‘*{%/“0 /

B

4
tf\



4

coopleome il eonfect ey, patent medicines, proprietary
articles, hovee, carli. ilog, poultry, ganw: and other feeding
stulls and medicines,
(£+ Toorwry on iy other trade or business which can, in the opinion
ta the Directors of the Company, be advantageonsly carried
* 1 in connection with or as auxiliary to any trade or business
authorised by paragraph (@) of this elause to be carried on,
() To purchase or otherwise acquire any share or interest in or the
whale or any pare of all or any of the businesses carried on by
Albert John Murphy, of Dorrington Street and elsewhere, in
the City of Lecds, as Chemical Manufacturer, Consulting
Brewer and Analyst, under the styles of “ The Vanguard
Manufecturing Company ” and “Murphy & lLonsdale,” and
any shave or interest in or the whole or any part of the
business ar businesses of any other person, firm1 or company,
carrying on any business within the scope of the objects of
this Company, together with #}l or any the goodwill and assets
thereof, including all or any recipes and private formula of or
used in or relating thereto respectively, and to undertake all or
any of the liabilitics or obligations of the said Albert ]ohn.
Murphy and of such person, firm, or Company, and to carry
on, conduct. and liquidate any business so acquired and to
make and carry into effect any contracts or agreements with
the said Albert Johu Murphy and with any such person,
firm or Company as aforesaid with respect to amalgamation,
joint working, co-operation, division of profits, mutual
assistance, or otherwise, and to accept, by way of
consideration, for any such contract or arrangement, any

shares, debentures or securities of any Company,

(d) 'To purchasc or otherwise acquire and obtain provisional or other
protecetion and licences in respect of any inventions, or alleged
inventions, patents, trade marks or names, designs, copyrights,
schemes, ideas, secret or other processes, and the like,
whether in the United Kingdom or elsewhere, which may
appear likely o be advantageous or uscful to the Company,
and 1o test, develop, prolong, renew, cxercise, use, vend,
grant exclusive or other licenees in respect of, or otherwise
deal with, all or any of the same,

(¢) To acquire, by purchasc or otherwise, any property (real or
personal) liberties, rights, or privileges, which may be
necessary for or be conveniently used or dealt with by the
Company.
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+f3  To ubtain from any Government or State, or from any potentate,
local or other authority, any monopolies, concessions, chariers,
contracts, grants, privileges, and rights, the aequisition or
possession of which may appear likely to further the abjects of
or benefit the Company, and to exercise, comply with, work,
carry into effect, and turn te account any grants, contracts, or

vights so obtained,

(g) To promote or assist in the promotion of any Company or
Cuowaprinies, for or with any purposes or objects, and to cffect
or assist in effecting incorporation of such Company or
Companies under any Act or Acts of Parliament, Royal
Charter, or otherwise.

() Toinvest any of the moncys ol the Company in or upou such
investments or securities as may from time to time be deemed
expedient, and to lend or advance moneys to, guarantee the
contracts or engagements of, become surcty for, and financially
assist any person, firm, Company, or Corporation.

(i) To raise or borrow moneys, and Lo securc or guarantec the
payment or repayment of any mcneys raised, borrowed, or
owing by the Company, and the performance or discharge of
any of its obligations or liabilities, by the issue of debentures
or debenture stock (redeemable or irredeemable), bonds,
mortgages, or other securities, based or charged upon the
whole or any part of the undertaking and assets of the
Company (including after-acquired property or rights and
uncalled or unissued capital) or in such other manner as may

be determined upon,

(/) To draw, make, accept, indorse, issue, purchase, negotiate,
discount, and deal in bills of exchange, promissory notes,
letters of credit, coupons, circular notes, bills of lading, dock
warrants, delivery orders, rights or things in action, and other

negotiable or mercantile instruments or securities,

(%) To apply or subscribe for, accept, hold, underwrite, deal in, and
place or guarantee the placing of any shares, scrip, stock,
debentures, debenture  stock, bonds, or securities of any
Company or Corporation.

(/) To apply for, promote, and obtain any provisional Orders, Acts
of Parliament, Board of Trade Orders, Charters and other
powers or authoritics frr enabling the Compuny to extend,
modlify, or carry out any of its objects or powers, or for any
other purpose whatsoever.
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(m) Lo effect assurances against risk of loss to the Company by fire,
storm, sea, war, reprisal, accident, or otherwise howsoever.

(n} To pay for any services rendered to and any property or rights
acquircd by the Company in such manner as may seem
expedient, and in particular by the issue of shares or securities
of the Company, credited as fully or partly paid up.

{0) To maintain, repair, build upon, alter, improve, extend, manage,
develop, sell, lease, exchange, let on  hire, mortgage, or
otherwise deal with the whole or any part of the property and
assets at any time acquired, possessed, or controlled by the
Company.

(p) To sell, transfer or dispose of the whole or any part of the
business or undertaking of the Company to any other
Company (whether promoted by this Company or not) or to
any person, firm, or Corporation, and to accept by way of
consideration for any such sale, trunsfer, or disposal, any
shares, debentures, debenture stock, bonds or securities of any

other Company.

(7) To distribute among the members of the Company in kind any
shares, debentures, securities or property belonging to the
Company.

(#) To pay the whole or any part of the costs, charges, fees and
expenses connected with the formation and incorporation of
the Company and with obtaining subscriptions for its shares
and securities.

(s) To give gratuities or pensions or grant pecuniary or other aid to
any persons who are, or have at any time been, employed by
the Company, or to the wives, children, or relatives of such
persons, and to found, support, srubscribe or make donations to
any clubs, sick-funds, trusts, hospitals, infirmaries, dispensaries
and institutions which may appear likely to be of any benefit
or convenience to the Company or to any of the persons

above mentioned.

(fy To subscribe or make donations to or ctherwise assist any public
charitable, benevolent or useful institution, exhibition, or

object.

(1) To effect incorporation or recognition of the Company in any
colony, dependency, foreign country or place.

(#) Todo all such other acts and things as may scem incidental or
coniducive to the attainment of the above objects, or any of
them,



(w} To rransact, manage, and carry on any trade. v omas or

operation within the cpe of the Company's ebjecis in any

colony, dependency, foreign country or place, as well as in the

United Kingdom, and at any time or times, and as, by, o

through principals, agents, broker, trustees, contractors, sub-

contractors, or otherwise, and cither on sole or joint account.

4. The liability of the members is limited,

each.

5. The capital of the Company is 440,000, divided into 40,000 shares of £

Wile, the several persons whose names and addresses are subscribed, are

desirous of being formed into a Company in pursuance ol this Memorandum of

Association, and we respectively agree o wke the number of shares in the

capital of the Company set opposite our respective names,
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COMPANY LIMITED BY SHARES.

Blrticles of Elssociation

or

The Vanguard Chemical Company
REGISTERED]
117731}
|4 DEGI908.

LIMITED.

TABLE A EXCLUDED.
1. The regulations contained in the Table ““ A in the first Schedule to the
Companics (Consolidation) Act, 1908, shall not apply to the Company.
INTERPRETATION.

2. ln the interpretation of these presents, unless the subject or context is

inconsistent therewith —

*The Companies Act” shall mean the Companies (Consolidation) Act,
r9o8, and every other Act for the time being in force concerning

joint-stock companies and applicable to this Company.

“In writing” shall mean written, printed, or lithographed, or partly one
and partly another.

P
I3 -
“The Board” shall mean the board of directors for the time being.
5 {F
? e . 1] . e . . /?‘f’)’} *
“The Registrar” shall mean the Registrar of joint-stock companies. /2
y ot :
“The register” shall mean the register of members required bv lh(. 1\(‘% '-{Q;‘fg ,{‘1‘ :
RS Ul i
I

" ! ‘\ ' ‘ !
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“Month ” shall mean ea*:ndar month,
“Days " (unless otherwise expressed) shall mean clear days,
“ Paid up” shall include “credited as paid up.”

Words signifying males shall include females so far as may be consistently
with the regulations for the time being of the Company.

Words signifying the singular rumber only shall include the plural number,
and vice versa,

Words signifying individuals shall include companies (incorporated or
unincorporated) and partnerships.

Subject as aforesaid, words which have a special meaning assigned to them

by the Companies Act shall have the same meaning in these presents.

PRIVATE COMPANY.

3. The Company shall be a Private Company, and all things needful to

maintain its status as such shall be done and observed, and particularly :—

{a) The Directors may at any time in their absolute and uncontrolled
discretion, and without assigning any reason therefor, decline to
register any proposed transfer of shares. No other provision contained

in any other Article hereof shail derogate from the absoluteness of this
sub-clause of this Article,

(6) The number of members of the Company (exclusive of persons who
are in the employment of the Company) shall not at any time exceed
fifty, and no transfer shall be effected if the registration thereof would
increase the number of members beyoud the limit fer the time being
authorized in the case of a private company.

¥

(¢) The Company shall nor at any time offer any of its Shares or

Debentures to the public for subscription ; any such offer being hereby
prohibited.

(4} The Company shall not at any time issue any Share Warrants and
any such issue is hereby prohibited.

SHARES,

4. Subject to the provisions, if any, in that behalf of the Memorandum of
Association of the Company, and without prejudice to any special rights
previously conferred on the holders of existing Shares in the Company, any

Share in the Company may be issued with such preferved, deferred, or other

£

Fd e
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speeial rggiis, or sueh vestrictions, whether in regard to Dividend, vetiags, vt
of Bhare Capital, or otherwise, as the Company may from time 1o time by

Special Resolution determine,

5. If at any time the Sharve Capital is divided into different elasses of Skares,
the righs attacked to auy chss (unless otherwise provided by the terms of jseus
of the Shares of thar class) may be varied with the consent in writing of the
Liolders of 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 the Shares of the class. To every such separate: General Meeting
the provisions of these Regulations relating to General Mectings shall mutatis
mutandis apply, but so that the necessary quorum shall be two persons at least

holding or representing by proxy one third of the issued Shares of the class.

6. Lvery person whose name is entered as a Member in the Register of
\lembers shall, without payment, be entitled to a Certificate under the Commeon
Scal of the Company specifying the Share or Shares held by him and the
amount paid up thereon, provided that in respect of a Share or Shares held
jointly by several persons the Company shall not be bound to issue more than
one Certificate, and delivery of a Certificate for a Share to onz of several joint
holders shall be sufficient delivery to all.

7. If a Share Certificate is defaced, lost, or destroyed, it may be renewed on
payment of such fee, if any, not excecding One Shilling, and on such terms, if

any, as to evidence and indemaity as the Directors think fit.

8. No part of the funds of the Company shall be cmployed in the purchase

of, or in loans upon the security of, the Company's Shares.
LIEN.

9. The Company shall have a lien on every share for all moneys (whether
preseutly payable or not) called or payable at a fixed time in respect of that
Share, and the Company shall also have a lien on all Shares standing registered
in the name of a single person for all moneys presently payable by him or his
estate to the Company ; but the Directors may at any time declare any Share to
be wholly or in part exempt from the provisions of this Clause. The Company’s

lica, if any, on a Share shall extend to all Dividends payable thereon.

to. ‘The Company may sell, in such manner as the Directors think fit, any
Slares nn which the Company has a lien, but no sale shali be made unles~ rome
sum in respect of which the lien exists, is presently payable, nor until the
expiration of fourteen days afier a notice in writing, stating and demanding
payment of such part of the amount in respect of which the lien exists as is
prosently payable, hay, been given to the registered holder for the time being of
the Share, or the person cuditled by reason of his death or bankruptey 1o the
Share,
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11, The proceeds of the sale shall bz applied in paymear of such part of the
amount in respect of which the lien exists as is presenily payable, and the
residue shall (subject to a like lien for sums not presently payable as existed upon
the Shares prior to the sale) be paid o the person entitled to the Shares at the
date of the szle, The purchaser shall be registered as the holder of the Sharss,
and he shall not be bound 1o see o the application of ¢he purchase money, nor
shall his title to the Shares be affected by any irregulariey or invalidity in the
proceedings in reference w the sale,

CALLS ON SIARES.

12, The Directors may from time to time make Calls upon the Members in
respect of any moneys unpaid on their Shares, provided that no Call shall
exceed one-fourth of the nominal amount of the Share, or be payable at less than
one month from the last Call; and each Member shall (subject to receiving at
least fourteen days' notice specifying the time or times of payment) pay to the
Company at the time or times so specified the amount called on his Shares.

13.  The joint holders of a Share shall be jointly and severally liable to pay
all Calls in respect thereof.

14. 1f a sum called in respect of a Share is not paid before or on the day
appointed for payment thercof, the person from whom the sum is due shall ,pa_v
interest upon the sum at the raic of Five pounds per cent per annum from the
day appointed for the payment thereof to the time of the actual payment, but the

Directors shall be at liberty to waive payment of that interest wholly or in part.

15, The provisions of these regulations as to payment of interest shall apply
in the case of non-payment of any sum which, by the terms of issue of a Share,
becomes payable at a fixed time, whether on account of the amount of the
Ytare, or by way of premium, as i the same had hecome payable by virtue of a

Call duly made and notified.

16, The Directors may make arrangements on the issue of Shares for a
difference between the holders in the amount of Calls to be paid and in the times

of payment.

17. The Dircctors may, if they think fit, receive from any Member willing to
acdvance the sanie all or any part of the moneys uncalled and unpaid upon any
Shares held by him ; and upon all or any of the moneys so advanced may {until
the same woukd, but for such advance, become presently payable) pay interest at
such rate (not exceeding, without the sanction of the Company in General
Meeting, Six per cent) as may he agreed upon between the Member paying the

stin i advance and the Directors.

L)) &
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TRANSFER and TRANSMISSION 0OF SHARLES.
5. The inswument of tansfer of any Share in the Company shall e
exesnted bath by the wansforor and transferee, and the transferor shail b
dermed w remain a bulder of the Share until the name of the tranmfirer i

entered in the Register of Members in respeet thereof.

19. Shares in the Company shall be transferred in the following form, or in

any usual or common form which the Directors shull approve i

3. AB., of in consideration of the sum of
Pounds paid to me by C.D., of
(hereinafter called “ the said transferee”) do hereby transfer to the said
transferee the Share (or Shares) numbered in the undertaking
called The Vanguard Chemical Company Limited, to hold unto the
said wransferee, his executor.. administrators, and assigns, subject to the
several conditions on which 1 held the same at the time of the execution
hereol: and . the said transferee, do hereby agree to take the said

Share (or Share:.) sunj: ot to the conditions aforesaid.
As witness our hands the day of
Witness to the signatures of, &e.

20, The Directors may decline to register any transfer of Shares on which
the Company has a lien. The Directers may also suspend the registration of
transfers during the fourteen days immediately preceding the Ordinary General
Meeting in each year. The Directors may decline to recognize any instrument
of transfer unless (a) a fee not cxceeding T'wo shillings and sixpence is paid to
the Company in respect thercofl and (b) the instrument of transfer is accompanied
by the Certificate of the Shares to which it relates, and such other evidence as
the Dircciors may reasonably require to show the right of the transferor to make

the transfer.

21, The exccutors or administrators of a deceased sole holder of a Share
shall be the only persons recognized by the Company as having any title to the
Share. In the case of a Share registered in the names of two or more holders,
the survivors or survivor, or the executors or administrators of the deceased
survivor, shall be the only persons recognized by the Company as having any

title to the Share,

22, Any person becoming entitled to a Share in conscequence of the death or

hankruptcy of a Member shall upon such evidence being produced as may from



13

titnee 1o tinse bee requived by the Directors, have the right, vither to be registened
ac o Member in pepect of the Share ov instead of being registered himstlf, to
miake sneli transfer of the Share as the deceased or bankrupt person combd have
madde : bus, the Dircetors shall, in either cise, have the same right to deciine o
swspend registrarion as they would lave had in the case of a trnusfer of the
share by the deceased or hankrupt person before the death ur hankrugstey.

23. .\ person becoming entithel to a Share by reason of the seath or
bankruptey of the holder shall be entitled o the same Dividends and other
advantages to which he would be entitled if he were the registered holder of the
Share, except that he shall not, before being registered as a Member in respeet
of the Share, be catitled in respeet of it to exercise any right conferied by

Membership in relaticy to Meetings of the Company.

24, Any person who desires to transfer any share to 2 person not a member
of the Company must serve the Company with notice in writing (hereinafter
called the Transfe- Notice) that he desires to make such wansfer.  The transfer
notice must specify the name and address of the proposed Transferee, and the
sum at which the proposing Transferor fixes the fair value of the shares, and
within fourteen days after the service of such notice the Directors shall give the
proposing Transferor notice of their approval or disapproval of the transfer, and
if they approve, the proposed ‘Iransfer may be forthwith carried out (subject
only to Articles 3 and 20 hereof ). But il they disapprove, the transfer notice
shall be deemed to constitute the Company the agent of the proposing
Iransferor for the sale of the share to any member of the Company, at the fair
valie, and such authority shall not be revocable, and if the Company shall,
within the space of twenty-cight days after being served with such notice, find
a member willing to purchase the share (hercinafter called the purchasing
member), and shall give notice thereof to the proposing Transferor, he shall be
bound, upon payment of the fair value, to transfer the share to the purchasing

member,

25. At the Ordinary General Meeting in each year the Company shall by
Resolution declare what is the fair value of a share, and upon any sale pursuant
to Article 24 hereof the amount so declared with the addition thereto of 5 per
cent. per annum from the date of the meeting to the date of the completion of
such sale (less any dividend in the meantime paid) shall be taken to be the fair

-alue for the purpose of Article 24 hereof.

26. In case any difference arises between the proposing Transferor and the
purchasing member as to the fair value of a share, the difference shall be
reforred o two Arbitrators, one to be appointed by each of the parties in
difference.
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27, I dn aay ease the proposing Transferor, after having beeome boud as
aloresaid, madies detault in teansferring the share, the Compony may reveive the
prarchase money, and shall thereupon cause the name of the purchusing member
o be entered in e register as the holder of the share, and shall hold the
purchisse money i trust for the proposing Transferor.  The receipt of the
Company for the purehase money shall be a good discharge 1 the purchasing
member, and after his name has been entered in the register in purported
exercise of the aforesakd power, the validity of the proceedings shall not be

questioned by any person,

28, Il the Company shall not within the space of twenuty-eight days after
being served with the transfer notice, lind a member willing to purchase the
shares, and give notice in manner aforesaid. the proposing I'ransferor shall at
any time within three calendar months afterwards be at liberty, subject to
Article 3 hereofl to sell and transfer the shares (or those not placed) to any

person and at any price,

29.  Any shares specified in any notice served on the Company and pursuant
to Article 24 hereof shall be offered to the members in like manner (so fur as
may be) as new shares under Article Jo hereof are to be offered and, failing
that in such order as shall be determined by lots drawn in regard thereto, and

the lots shall be drawn in such manner as the Directors think fit.

30. Subject to Article 3 hereof any share may be transferred by a member
to any other member, or to his or her wife or husband, father or mother, or to
any brother, sister, son, daughter, grandchild, son-in-law, daughter-in-law,
nephew or nicce of such member and any share of a deceased member may be
transferred by his executors or administrators to his or her widow or widower,
father or mother, any brother, sister, son, daughter, grandchild, son-in-law,
danghter-in-law, nephew or niece of such deceased member and shares
standing in the name of the Trustees of the Will of any deceased
member may be  transferred upon  any change of Trustees to the
Trustees for the tme being of such Will and Article 24 hereof shall
not apply to any transfer authorized by this Article bul so nevertheless
that the Directors shall in every case occurring under this Article have an
absolute discretion to refuse to register any transfer of any share where
they have an opinfon that the proposed Transferee is not a desirable person to

admit to membership.

SURRENDER OF SHARES.

1. Any member may make, and the Company may accept 2 surrender of
3 3

his shares or any of them upon any terms which may be mutuwally agreed
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Letween sueh membir and the Directors. Provided adways that the capliol of
the Company shall not be reduced otherwise than in accordanve with the
provigions of the Statues,

FORVEITURE OF SHARES.

32 [Mamember fails to pay any Call o jostalment of a Call on the day
appointed for payment thereof, the Directors may, at any time thereafter during
sueh time as any part of such Call or fnstalment remains unpaid, serve a notice
o him risquiring payment of so much of the Call or instalment as is unpaid,

together with any interest which may have acerued,

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

34.  IFthe requirements of any such notice as aforesaid are not complicd
with, any Share in respect of which the notice has been given may at any time
thereafter, before the payment required by the notice has been made, be

forfeited by a Resolution of the Directors to that effect.

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

think 0t

36. A\ person whose Sharcs have been forfeited shall cease to be a member
in respect of the forfeited Shares, but shall, notwithstanding, 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, but his liability shall
cease if and when the Company receive payment in full of the nominal amount

of the Shares.

37. A statutory declaration in writing that the declarant is a Director of the
Company, and that a Share in the Company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the Share, and that declaration,
and the receipt of the Company for the consideration, if any, given for the Share
on the sale or disposition thereof shall constitute @ good tide to the Share, and
the person to whom the Shave is sold or disposed of shall be registered as the
holder of the Share and shall not be bound o sce to the application of the
purchase money, i any, nor shall his title w the Share be affected by any

oy e
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H
irvcgalarity or invalidity in the proceedings in reference to the forfedre, sale or
disiposid of the Share,

38 The provisions of these regulations as o forfeiture shall apply in the
case of non-payment of any sum which, by the wrms of iswue of a Share,
becomes payable at a fixed time, whether on account of the amount of the
Share, or by way of premium, as i the same had been payable by virwe of a

Call duly made and notified,

ALTERATION OIF CAPITAL.

39. The Directors may, with the sanction of an Extraordinary Resolution
of the Company, increase the Share Capital by such sum, to be divided into
Shares of such amount as the Resolution shall prescribe.

40,  All new Shares shall, before issue, be offered to such persons as at the
date of the offer are entitled to receive notices fromw the Company of General
Meetings in proportion, as ncarly as the circumstances admit, to the amount of
the existing Shares to which they are entitled. The offer shall be made by
notice specifying the number of Shares offered, and limiting a time within which
the offer, if not accepted, will be deemed o be declined, and after the expiration
of that time, or on the reccipt of an intimation (rom the’ person to whom the
offer is made that he declines o aceept the Shares offered, the Directors may
dispese of the same in such manner as they think most beneficial to the
Company. The Directors may likewise so dispose of any new Shares, which
(by reason of the ratio which the new Shares bear to Shares held by persons
entitled to an offer of new Shares) cannot, in the opinion of the Directors, be

conveniently offered under this Article.

41. The new Shares shall be subject to the same provisions with reference
o the payment of Calls, lien, transfer, transmission, forfeiture, and otherwise as
the Shares in the original Share Capital.

42.  The Company may, by special resolution :

(«) Consolidate and divide its Share Capital into Shares of larger amount
than its existing Shares.

{(b) By sub-division of its existing Shares, or any of them, divide the whole,
or any part, of its Share Capital into Shares of smaller amount than
is fixed by the Memorandum of Association, subject, nevertheless, 1o
the provisions of paragraph (d) of sub-section (1) of Section 41 of the
Companics Act.

(e) 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.

(/) Reduce its Share Capital in any manner and with, and subject to, any
incident authorized, and consent required, by law,



GENERAL MBEETINGS,

43 The Stavwoery General Mecting of the Company shall be held within
the period required by Seetion 65 of the Companies Act.

4+ .\ General Meeting shall be held once in every year at sueh time (not
being mare than fifleen months after the holding of the last preceding General
Meeting) and place as may he preseribed by the Company in General Meeting,
or in default, at such time in the month following that in which the anniversary
of the Company’s incorporaticn oceurs, and at such place as the Directors shall
appoint.  In default of @ General Meeting being so held, a General Meeting
shall be held in the month next following, and may be convened by the Governing
Director or any two wembers in the same manner as nearly as possible as that

in which Meetings are to be convened by the Directors,

45 The above-mentioned General Mectings shall be called Ordinary

Meetings ; all other General Meetings shall be called Extraordinary.

46, The Governing Director or the Directors may, whenever they think ft,
convenc an  Extraordinary General Meeting, and  Extraordinary General
Meetings shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by Section 66 of the Companies
Act.  If atany 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 Mecting in the same manner
as nearly as possible as that in which Meetings may be convened by the

Directors,
PROCEEDINGS AT GENERAL MEETING.

47.  Seven days’ notice at the least (exclusive of the day on which the notice
is served or deemed to be served, but inclusive of the day for which notice is
given) specifving the place, the day, and the hour of meeting and, in case of
special business, the general nature of that business shall be given in manner
hereinafter mentioned, or in such other manner, if any, as may be prescribed by
the Company in General Meeting, to such persons as are, under the regulations
of the Company, cntitled to receive such notices from the Company; but the
non-receipt of the notice by any member shall not invalidate the proccedings at

any General Meeting,

48 All business  shall be deemed special that is transacted at an
Ixtraordinary Meeting and all that is transacted at an Ordinary Meeting,
with the exception of sanctioning a dividend, the consideration of the accounts,

balance sheets, and the ordinary report of the Directors and Auditors, the

¢
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eleetion of Direetors and other officers in the place of those retiving Iy rotation,
and the (ixing of the remuneration of the Auditors.

4. No businese shall be wansacted at any General Meeting unless a
quorum of members is preseat at the time when the Meeting procesds 1o
business ; save as horein otherwise provided, three members personally present
shall be i quorum,

50 Ifwithin half-an-hour from the time appointed for the Meeting a quorum
is not present, the Meeting, if convened upon the requisition of the Members,
shall be dissolved ; in any other case it shall stand adjourncd to the same day in
the next week, at the same time and place, and, if at the adjourne:d Mecting a
quorum is not present wichin half-an-hour from the time appeinted for the
Meeting the members present shall be a quorum.

5t. The Chairman, if any, of the Board of Directors shall preside as
Chairman at every General Meeting of the Company.

52. I there is no such Chairman, or if at any Meeting he is not present
within fifteen minutes after the time appointed for holding the Meeting, or is
unwilling w act as Chairman, the members present shall choose some one of
their number o be Chairman.

53.  The Chairman may, with the consent of any Meerting at which a quorum
is present (and shall, if so directed by the Meeting), adjourn the Meeting from
time to time and from place to place, but no business shall be transacted at any
adjourned Mceting other than the business left unfinished at the Meeting from
which the adjournment took place. When a Meeting is adjourned for ten days
or more. notice of the adjourned Meeting shall be given as in the case of an
original Meeting.  Save as aforesaid it shall not be necessary to give any notice

of an adjournment or of the business to be transacted at an adjourned Meeting.

54. At any General Mceeting a Resolution put to the vote of the Meeting
shall be decided on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded by at least three
Members, and, unless a poll is 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 lost, and an entry to that effect in the Book of the
Proceedings of the Company, shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes recorded in favour of, or against,

thiut resolution.

55 I a poll is duly demanded it shall be taken in such manner as the
Chairman direets, and the result of the poll shall be deemed to be the Resolution
of the Meeting at which the poll was demanded.



50, In the case of an equality of votes, whether on a show of hands or ona
poll, the Chairman of the Meeting at which the show of hands takes place or at

which the poll is demanded shalf be entided o a second or casting vote.

57\ poll demanded on the election of & Chairman, or on a question of
adjournment, shall be taken forthwich, A poll demanded on any other question
shall be taken at such time as the Chairman of the Meeting directs.

VOTES OF MIEMBERS.

33, On a show of hands every Member present in person shall have one
vote,  On a poll every Member shall have oue vote for each Share of which he
is the holder.

59. In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders ; and for this purpose seniority shall be determined by

the order in which the names stand in the Register of Members.

60. A Member of unsound mind, or in respect of whom an order has been
made by any Court having jurisdiction in lunacy, may vote, whether on a show
of hands or on a poll, by his committee, curator bonis, or other persen in the
nature of a committec or curator bonis appointed by that Court, and any such

committee, curator bonis, or other person may, on a poll, vote by proxy.

61. No Member shall be entitled to vote at any General Meeting unless all
Calls or other sums presently payable by him in respect of Shares in the

Company have been paid.
62. On a poll votes may be given either personally or by proxy.

63. The instrument appointing a proxy shall be in writing under the hand
of the appointor or of his attorney duly authorised in writing, or, if the
appointor is a corporation, either under the Common Seal, or under the hand of
an officer or attorney <o authorized. No person shall act as a proxy unless
cither he is entitled on his own behalf to be present and vote at the Meeting at
which he acts as proxy, or he has been appointed to act at that Meeting as

proxy for a corporation,

64. The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially crrtified copy of that
power or authority shall be deposited at the Registered Office of the Company
not less than forty-cight hours before the time for holding the Meeting at which

iy o
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the person named in the instrament proposes to vote, and in default the
instrument of proxy shall not be treated as valid,

b5, An instrument appointing a proxy may be in the following form, or in
any other form which the Directors shall approve :—

The Vanguard Chemical Company Limited.

1 3' of

in the County o being o Member of

The
Vangua.«l Chemical Company Limited, hereby appoint

of
as my proxy to vote for me and on my behall at the (Ordinary or
Iixtraordinary, as the case may be) General Meeting of the Company,
to be held on the day of , and at any
acjournment thercof.”

Signed this day of .

DIRECTORS.

66. The number of Dircctors shall not be less than one Governing
Director ov two ordinary Directors nor more than seven; but (subject to
Articles 72 and 74 hereof) the Company in General Mecting may from time
o time increase or reduce the number of Directors, and may also
determine in what rotation such increased or reduced number shall go out of

office.

67. The first Directors shall be Albert John Murphy, of Derrington Street,
in the City of Leeds, Chemical Manufacturer, and Harold Newton Murphy, of

2, Spring Ficld Mount, in the said City of Leeds, Engineer. ;

68. ‘T'he Dircciors may at any time, and from time to time, appoint any other
persons to be Dircctors, either to fill casual vacancies on or as additions to the
Board, subject to the provisions of Articles 72 and 74 hereof. But any
Director appointed to fill a casual vacancy shall hold office so long only as the

vacating Director would have held the same if no vacancy had occurred.

69. Subject to Articles 72 and 74 hereof, the Company may by Extraordinary
Resolution remove any Director hefore the expiration of his period of office,
and may 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 Deecome a Director on the day on which the Director in whose place he

is appointed was last clectedd o Director,

7o.  Subject to Articles 72 and 74 hereof the remuneration of the Directors
{exclusively of the Governing Diroctor and of salaried Managing Directors)
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shall from time to time be determined by the Company in Geperal Meeting,
and shall be divided among them (exclusively as aforesaid) in such proportions

and manner as they {exclusively as aforesaid) may determine,

71 The qualification of a Threwor (other than & Governing Director) shall
be the holding of at least oo Shares in the Company, and it shall be his

duty to comply with the provisions of Section 73 of the Companics Act,

THE PERMANENT GOVERNING DIRECTOR,

72, The said Albert John DMurphy shall be the Governing Director
of the Company, and, subject as hercinalter provided, the Governing Director
for the time being shall hold that office for life, or until he ceases to hold a
special qualification, and whilst he holds the same, the government and control
of the Company shall be vested in him, and he shall have paramount authority
to exercise all the powers, authoritics, and discr.tions by these piesents
expressed to be vested in the Direcrors generally, and all the other Directors (if
any) for the time being of the Company shall be under his control, and shall be
bound to conform to his directions in regard to the Company’s business. The
Governing Director for the time being shall also be the Chairman of the Board
of Direcrors,

73.  Unless and until otherwise from time to time determined by agreement
with him, the Governing Director for the time being shall be entitled to a
salary at the rate of 4600 a year, exclusively of all travelling and other out of
pocket expenses.

,

74.  The Governing Director for the time being may from time to time and
At any time appoint any person or persons to be Directors of the Company, but
so that the number of Directors shall not exceed the maxmatan number allowed
by the regulations of rhe Company, and may define, limit, and vestrict their
powers, and may fix and determine their period of office, remuneration,
duties and other terms ol appointment, and may at =ay tiwe yemove any
Director, however appointed, and may at any time convene a general meeting
of the Company. REvery such appointment or removal must be in writing,
under the hand of the Governing Director.

75.  The following provisions as to a Governing Dirvector shall also have
cffect :- -

(1) He shall vacate the office of Governing Director if and when he
ceases to hold a special qualification as hercinafter defined,
and is requested by the Company in g teral meeting to
resign. If he resigns the office of Governing Director he
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shall, if he shall so desive, and <o long as he shall not oceupy
the office of Governing Director, heecome an Grdimary
Dirgetor, but without affecting his powers inder paragraphs
(=) and () of this clause,

{2} If ho vesigns the office of Govesning Divecun whilst holding a
speeial qualifiention, he may appsing some other person o e
the Governing Director in his place, subjeet as next
hereinafter provided.

(3) If he resigns office and appoints a suceessor as aforesaid, he may,
whilst holding a special qualification, by nouce in writing to
the Company, declare that he reswmnes the office of Governing
Director, and he shall thereupon, to the exclusion of his
appointee, again become the Governing Director, and the
above provision in this paragraph shall appiy as often as the
Governing Director resumes office as aforesaid.

(4) 1f he shall die whilst holding & speeial qualification, he gy, by
his Will, or any Codicil thereto, appoinut some other person
to be the Governing Director, and in default of any such
appointmeunt, the legal personal representatives of the said
Albert John Murphy may make the appointment.

(5) Every such appointment must be made by writing, under the
hand or respective hands of the appointor or appointors, and
may be upon such terms as 1o remuseration and otherwise

as the appointor or appointors think fit.

{(h) Notice of an appoirtment under paragraphs (2) and (4) of this
clause must be served on the Company within twe calendar
months after the resignation or death of the Governing
Direcror, and the notice must be accompanied by the consent
in writing of the appointee to act, and the appointment shail
only take effect on service of such notice, and in the event of

the same being served within such period.

() PFor the purposes of this clause, any person appointed as
Croverning Divector under paragraph (2} aforesaid shall be
deemed to hold o special qualification if and during such
time as & special qualification is registored in his name, or as
his sppointor holds a special qualification ; and if appointed
under paragraph (4) aforesaid, shall be decmed to hold the
same if and during such time as a speeial qualification is
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registered in the name of sueh appsinted, or i ol so Joey
as sueh  representatives  or  other  the  Jogal  prersonsd

represeutatives for the time being of the appointor, or the
trustees of his Will, shall hold 2 special qualifieation,

8) TFor the purpose of this Clause a speeial qualification afresan]
H
means Shares or Stoek in the Capital of the Company to the
nominal value of 4 rooo,

POWERS AND DUTIES OF DIRECTORS.

76, Subject as aforesaid the business of the Company shall be managed by
the Directors, who may pay all expenses incurred in getting up and registering
the Company, and may exercise all such powers of' the Company as are not, by
the Companics Act, or any statutory modification thereof for the time being in
force, or by these Articles, required to be excrcised by the Company in General
Meeting, subject ncvertheless o any regulation of these Articles, to the
provisions of the Companics Act and to such regulations being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed by the
Company in General Meeting ; but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Directors which would

have been valid if that regulation had not been made,

77, Subject as aforesaid the Directors may from time to time appoint one or
more of their body to the office of Managing Director or Manager for such
term, and at such remuneration (whether by way of salary, or commission,
or participation in profits, or partly in one way and partly in another) and
upon such orher terms as they may think fit, and a Director so appointed
shall not, while holding that office, be subject to retivement by rotation,
or taken into account in determining the rotation of retirement of
Directors ;. but his appointment shall be subject to determination ipso
facto if he ceases from any cauwse to be a Director, or if the Company in
(reneral Mecting resolve that his tenure of the office of Managing Director or

Manager he determined.

78, The amount for the time being remaining undischarged of moneys
borrowed or raised by the Directors for the purposes of the Company
{ptherwise than by the issue of Share Capital) shall not at any time exceed the
issuccd Share Capital of the Company without the sanction of the Company in

General Meeting.,

=g, The Directors shall <luly comply with the provisions of the Companies
Act or any statutory modification thereof for the .ime being in force, and in
particular with the provisions in regard to the registration of the particulars of
mortgages and charges affecting the property of the Company, or created by it,

]
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wr L i Leeping a Regiiaer of the Direcors, and 0 sending 1o the Repistear 4
Comnpianics an anpual lise of Members, and a summary of particulars relating
therets, and putiee of any consolidation or inerease of Share Capitad, o
eomversion of Shares into Stock, and copivs nf Special Resolutions, and & copy
of the Regtster of Direetors and notifications of any chauges therein, or of surch
of the afiresaid or other provisions as shall for the dme buing wpply 1 2 privae
Company.,

8c. ‘The Dircetors shall cause Minutes to be made in books provided for the

(UEPOSE 3 =
(¢) Of all appointments of officers made by the Directors ;

{by Of the names of the Dircctors present at each Meeting of the
Directors and of any Committee of the Directors ;

(ey OFf all resolutions and proceedings at all Meetings of the Company,

and of the Dircctors, and of Committees of Directors ;

and every Director present at any Meeting of Directors or Committee of

Directors shall sign his name in a book to be kepe for that purpose.

1. A Resolution in writing which is signed by the Governing Director or
by all the Dircctors for the time being in office shall have the same effect and
be of the same validity as if a quorum of Directors had duly met together

and formally passed the same.
THE SEAL.

82, The Seal of the Company shall not be affixed to any instrument except
by the authority of a resolution of either the Governing Dicector or of the
Board of Dircctors, and in the presence of the Governing Dircctor or of at least
two Directors and (in either case) of the Secretary or such other person as the
Directors may appoint for the purpose ; and the Governing Director o tho two
Directors and (ivesither case) the Seeretary or other person as aforesaicl shall
sign every instrument to which the Seal of the Company is so affixed in their

presence.
DISQUALIFICATIONS OF DIREC.ON -,

3. “fhe office of Dircctor shall be vacated if the Director .
(a) Ceases tobe a Director by virtue of Scction 73 of the Companics

Act; or

(b} Holds any other office of profit under the Company except that
of CGoverning Director, Managing Dircetor or Manager, valess
he is thereunbo appointed either by the Governing Director or
wnanimously by all the Diractors for tho time being 5 or



{7} Becomes bankrugit ; or
(dy 11 found lunatic or beeomes of unsound mind; or

{r} H he does not within two menths from the dwe of his
appointment ubtiin his qualification ; or

(/1 If after the expiraion of such period he ceases at any time to hold
the same ; or

(9) I (pot being a Governing Direcior) he is absent from the
meetings of the Bowd for 12 consecutive enlendar months

without the sanction of the Governing Director or the Board; or

(&) Tf he by notice in writing to the Company resigns his Office,
VACATION O OFFICE.

84.  The office of a Divector shall ot be vacated by reason of his contracting
or entering into any arrangement with the Company, or by reason of his being
interested as a member of any Corporation, Company or partnership in any
contract or arrangement in which this Company may also have an interest; and
no Director shall be liable to account for any profit derived from any such
contract or arrangement nor shall any such contract or arrangement be avoided,
by reason only of any Dircctor or Directors being interested therein,
But the nature of the interest of any Director in any such contract
or arrangement shall be disclosed to the Board or to the Company
before or at the meeting of the Beard or the Compuis. »#s the case
may be, at which such contract or arrangement is deternifued upon, or,
if his interest does not exist at the time of such determination, then
at the first meeting of the Board ov the Company, as the case may
be, after the acquisition of his interest, and no Dircctor shall except
as o shareholder at a meeting of the Company vote in respect of any contract or

arrangement in which he is interested.
ROTATION OF DIRECTORS.

85. At the first Ordinary Meeting of the Company the whele of the
Dircetors (except o Governing Director and subject to Articles 72 and 74
hereof) shall retire from office, and at the Ordinary Meeting in every’
subsequent year one third of the Directors for the time being, or, if their
number is not three or a multiple of three, then the number nearest to onc

third, shall retire from office.

86. The Dircetors to retive in every year shall be those who have been
longest in office sinee their last election, but as between persons who became
Directors o the same day those to retire shall (unless they otherwise agree
among themselvesy be determined by lot,

p

4 ked

-



26

47, A retiring Director shait be eligible for re-election.

54, The Company at the General Meeting at which a Director setives in

manner aforeaaid may fill up the vacated office by eleeting a person therete,

Ao. I at any Meeting at which an election of Directors ought to take place
the places of the vacating Directors are not filled up, the Meeting shall stand
adjourned il the same day in the next week at the same time amd place, and, if
at the adjourned Meeting the places of the vacating Directors are not filled up,
the vacating Direetors, or such of them as have not had their places filled up,
shall be deemed to have been re-cleeted at the adjourned Meeting,

go, Any casual vacancy occurring in the Board of Directors may be filled up
by the Directors, but the person so chosen shall be subject to retirement at the
sume tme as i he had become « Director on the day on which the Director in

whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS.

91. The Dircctors may meet together for the despatch of business, adjourn,
and otherwise regulate their meetings, as they think fit. Questions arising at
any Mecting shall be decided by a majority of votes. In case of an equality of
votes the Chairman shall have a second or casting vote. A Director may, and
the Secretary on the requisition of a Director shall, at any time summon a

Meeting of the Direciors.

g2, The quorum necessary for the transaction of the business of the
Dircctors may be fixed by the Dircctors, and unless so fixed shall be two or

the Governing Director alone.

93. The continuing Dircetors may act notwithstanding any vacancy in their
body, but if and so long as their number is reduced below the number fixed by
or pursuant to the regulations of the Company as the necessary «uorum of
Directors, the continuing Directors may act for the purpose of increasing the
nuraber of Directors to that number, or of summoning a General Meeting of the

Company, but for no other purpose.

g4, The Dircctors may elect & Chairman of their Meetings and determine
the period for which he is w0 hold office} but, il no such Chairntan is clected, or
i at sy Mecting the Chairman is not present within fifteen minutes after the time
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sppointed Jor holding the same, the Directors preseut necy chisose one of their
mamber to Tor Chairman of the Meeting.

05 The Direetors may delegate any of their powers o Committeps
consisting of sueh Moember or Members of their Iy aus they think fit; any
Committee so formed shall in the exercise of the powers so delegied condurm 1o
any regulatons that may be imposed on them by the Dircetors,

9o, A Committee may elect a Chairman of their Mectings ¢ if no such
Chairman is elected, or if at any Meeting the Chairman is not present within
lifteen minutes after the time appointed for holding the same, the Members

present may choose one of their number to be Chairman of the Meeting,

97. <\ Committee may meet and adjourn as they think proper. Questions
avising at any Meeting shall be determined Dy a majority of votes of the
Members present, and in case of an equality of votes the Chairman shall have

a seeond or easting vote,

98.  All acts done by any Meeting of the Directors or of a Committee of
Directors, or by any person acting as a Director, shall, notwithstanding that i
be afierwards discovered that therc was some defect in the appointment of any
such Directors or persons acting as aforesaid, or that they or any of them were
disqualified or incapable of voting be as valid and effectual as if every such
person had been duly appointed and was qualified o be a Director and

capable of voting.
DIVIDENDS AND RESERVE,

99, The Company in General Meetine may declare Dividends, but no
09 pany 5 y

Dividend shall exceed the amount recommended by the Directors.

100, The Directors may from time to time pay to the Members such interim
Dividends as appear to the Directors to be justified by the profits of the

Company.
tot.  No Dividend shall be paid otherwise than out of profits.

fo2. Subject to the rights of persons, if any, entitled to Shares with special
rights as to Dividends, all Dividends shall be declared and paid according to
the amounts paid on the Shares, but if and so long as nothing is paid up on any
of the Shares in the Company, Dividends may be declared and paid according
to the ameunts of the Shares.  No amount paid on a Share in advance of Calls

L
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shall, while carrying interest, be treated for the purposes of this Article as paid
on the Share,

103, The Divectors may, before recommending any Dividend, set aside out
of the profits of the Company, such sums as they think proper as a reserve or
reserves which shall, at the diseretion of the Direetors, be applicable for meeting
eontingencies, or for equalising Thvidends, or for any other purpose 1o 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
2 the Company or be invested in such investments (other than Shares of the

Company) as the Directors may from time to time think fit.

' 1o, If several persons are registered as joint holders of any Share, any one
of them may give effectual receipts for any Dividend payable on the Share,

105, Notice of any Dividend that may have been declared shall be given in

manner hereinaflter mentioned to the persons entitled to share thercin.

106. No Dividend shall bear interest against the Company.

ACCOUNTS,

107.  ‘The Dircctors shall cause true accounts to be kept -

(@) Of the sums of money reccived and expended by the Company
anc the matter in respect of which such receipt and

j fri expenditure takes place, and

(b) Of the assets and labilities of the Company.

108. 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, and shall

always be open to the inspection of the Directors.

109. 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 aceounts and books of the Company ¢« any of them shall be apen to the
inspection of Members not being Directors, and no Member (not being a
Director) shall have any right of inspecting any account or book or document of
the Company cexcept as conferred by Statute or authorised by the Directors or

by the Company in General Meeting.

. 110, Once al least in every year the Directors shall Iny before the Jompany
in General Meeting a profit and loss account for the period since the preceding
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woooimy or (in the ease of the first account) since the incorporation of the

Compauy, made up to a date not more than six months before such Mecting,

trr A\ balance sheet shall be made out in every year and laid before the
Company in General Meceting made up to a date not more than six months
before such mecting,  The balance sheet shall be accompanied by a report of
the Directors as to the state of the Company's affairs, and the amount, if any,
which they recommend to be paid by way of Dividend, and the amount, if any,

which they propose to carry to a Reserve Fund.

r12.  Unless authorized by the Governing Director or by the Board,
a copy of the balance sheet and rcovort or cither of them shall not
be sent or otherwise supplied to any member or other person, bat if
so authorized a copy of the balance sheet and report shall, seven days
previously to the Meeting, be sent to the persons eatitled to receive
notices of Genera! Meetings in the manner in which notices are to be given

hereunder.,
AUDIT,
113, An Auditor or Auditors shall be appointed, and his or their duties

regulated in accordance with Sections 112 and 113 of the Companies Act, or

any statutory modification thereof for the time being in force.

AUDITOR.

114. Mr. Henry Oliver, of Prudential Buildings, in the GCity of Leeds,
Chartered Accountant, shall be the first Auditor to the Comparfy.

SOLICITORS.

115, Messrs. Samuel Wright, Morgan & Co., of Bradford, shall be the

Solicitors to the Company.

INDEMNITY.

116, The Directors, Trustees and Officers of the Company shall at all times
be inelemaified out of the funds of the Company against all losses, costs and
charges which they may incur or be put to by reason or in consequence of any
act, matter or thing done or permitted by them in or about the bona-fide

execution of the duties of their office, and each of them shall be chargeable only

ool

{1
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with as much money as he may actually receive, and shall neg e answerahls or
seconneable for foss, undess such loss shall be sustained through bis owa witful

neglect or default,
NOTICES.

117, A notice may be given by the Company to any Member, cithvr
personally or by scadiag it by post to him o his registered address, or Gf he has
no registered address in the United Kingdom) to the address, i any, within the
United Kingdom supplied by him to the (hmpany for the giving of notices Lo
him.  Where a notice is sent by post, service of the notice shall be deemed 1o
be effected by properly addressing, prepaying and posting a letter containing
the notice, and, unless the conuary is proved, to have been effected at the tme

at which the letter was posted.

(18 If a Member has no registered address in the United Kingdom and bas
not supplied to the Company an address within the United Kingdom for the
giving of notices to him, a notice addressed to him and either advertised once in
a newspaper circulating in the neighbourhoo. of the Registered Office of the
Company, or exhibited in the Registered Office of the Company for the space
of 48 hours, shall be deemed to be duly given to him on the day on which the
advertisement appears or at the expiration of such exhibitiou as the case may

he.

f19. A notice may be given by the Company to the juint holders of a
Share by giving the notice to the joint holder named first in the Register in

respect of the Share.

120, A notice may be given by the Company to the persons entitled to a
Share in consequence of the death or bnukruptc): of a Member by sending it
through the post in a prepaid lewer addressed to them by name, or by the title
of representatives of the decensed, or trustee of the bankrupt, or by any like
description, at the address, if any, i the United Kingdom supplied for the
purpose by the persons claiming to be so entitled, or (until such an address has
heen so supplied) by giving the notice in any manner in which the same might

have been given if the death or bankruptey had not occurred.

121. Notice of every General Meeting shall be given in some manner
hereinbefore authorized o (o) every Member of the Company except those
Vfembers who (having no registered address within the United Kingdom)
have not supplied to the Compiuay an address within the United Kingdom for

the aiving of notices to them, and also to (h) every person entitled o o Share in
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consequence of the death or bankraptey of 1 Member, who, but for ki death or
Dankruptey, woukl be entided 10 yoeeive notee of the Meeting, o other
persons shall be entitled 1w receive nedives of General Mecilugs,

E Nasrd, ADDEERGG andy DECoRriae o1 SUECRLBERS,
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Gpecial Resolution w0 4
(pursuant to Seet. 70 (1)) ‘;} Yy
2 o !
OF
] &! ﬂi Eﬁ
The Yanguard Ghemical Gompany Limited.
) Passed 7th March, 1910. .
&Y Confirmed 22nd March, 1910.

Ar an Extraorpinary Gexeral Meetise of the Members of the above
named Company, duly convened and held at the Registered Office of the
Company, 19, Dorrington Strect, in the City of J.ceds, on the 7th day of
March, 1910, the following Special Resolution was duly passed; and at a
subsequent  Ixtraordinary General  Meeting  of the Members of the said
Company, also duly convened and held at the same place on the 22nd day
ol March, 1910, the following Special Resolution was duly confirmed,

namely :

RESOLVED:

g “"That in exercise of the power contained in Article 4 of the Company’s

Articles of Association, the Capitei of the Company shall be

divided into two classes of Shares, namely:—20,000 Preference

h.{";_ t )i ‘L“l“"E'-l“J" Shares of 41 each, and 20,000 Ordinary Shares of £1 each,
wd and the Preference Shares are to confer the right to receive
3.)()56 out of the profits of ecach year available for dividend, a

preferential dividend for such year at the rate of A% per cent

| 26 MAR 1910 per annum on the Capital for the time being paid up or

deemed to be paid up thoreon, with the right to participate in the

” further profits of the Company equally with the Ordinary Shares,
after the Ordinary Shares have received 7 per cent. for such year,
but shall not confer any other right preferential to the Ordinary

" Shares cither as to profits or capital.”

Dated the 2'1nd day of March, 1910 /Lﬁ)/z/f_ . (
%/&;"7’!&’/‘7 7T 7 , L
ﬂ ’ CT:M‘I"‘T‘M \

Governing IDirector.
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5“\ Special Resolution
‘ 00229\ Passed the 8th day of September, 19117,

) . Confirmed the 25th day of September, 1911,
‘.r‘ 8 ":].’:rj \q"‘
d ‘_L”-—"‘“‘"'

At an DIxtRaoRDINaRy GuNERAL Mrerise of the Vanguard Chemical
Company Limited. duly convened and held at the Registered Office of the
Company, 19, Dorrington Street, in the City of Leeds, on the 8th day of
September, 1911, the subjoined Special Resolution was duly passed, and
at a subsequent General Meeting of the said Company, also duly convened
and held at the same place on the 25th day of September, 1911, the subjoined

Special Resolution  was duly confirmed, namely :—

«That the name of the Company be changed io

‘Mureny & LonspaLe LIMITED nr

Dated the 25th day of September, 1911
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b g coenred rFoy auw reply tothis Tathee
may dr o ebiecoed o e Comprrolier of e
trompanes  Bepappaent, Board  of  Trade,
?7’. tiroat, ooz Hteert, Toandon, 8.\,
(Pelosrapiie Adibaage © Qompanion, Limdon,M)
and tliat sho Tollsvamg numbse oy be guoted -

2
Gentlemen,
~_ Tho Vanguard Chemical Company Limited. .
% 3
With referonce to your application of the 29th ultimo, Iam
directed by the Board of Trade to inform :,n;u. that they approve of the name of
the above-named Company heing ehanged fo "WMurphy & Lonsdale Limited'.
This communication should be tendered to the Registrar of Joint Stock
Companies, Somerset House, W.C., as his authority for entering the new name
on the Registor, and for issuing his Certificate under Section 8 (4) of the
Companies (Consolidation) Act, 1908, A Postal Order for 5/, made payable
to the Commissioners of Inland Revenue, must at the samc time be forwarded
@ to the Registrar in payment of the Registration fee.
) ‘1 P
i
/\Ji " Tam, Gentlemen,
Your obedient Eevvant,
/
7 ‘\[ /fﬂ.«n ta Y
A -
., Mepsrs Samusl Wright Morgan & (o,
A 23 Bank Street,
_qETTr.,  Bradford. -
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+and T have ewdered sueh new name on the Reglsta accordingly. : '
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THE (COMPANIES ACTS, 1908 TO 1917

T
AL .‘“!a
"

1 2 e o w wm

< Company Limited by Shares.

e B e

REGISTERED

Gynecial  Resolution 86540

(Pursuant to Section é’? ) 2% SEP 1915

or

MURPHY & LONSDALE LIMITED.

Passed 3rd September, 1918. Confirmed 18th Scplenber, 1918,

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-named
‘ Company duly convened and held at the Registered Office of the Company, situate

at 3 and 4, Queen’s Square, in the City of Leeds, on the 3rd day of September,

LI =

1918, the following Special Resolution was duly passed, and at a subsequent

" Extraordinary Genera! Mecting of the Members of the said Company also duly
wo ¥
gonvened and held at the same place on the 18th day »f Scpweminr, 291&, the

*

m—"

following Special Resolution was duly confirmed :—

—

“ Phat the nane of the Company be changed to Mureny & Sow, LiMiTen.”
&

e e 1Y
. 4 ke pumal GEACTRSA _mreer ;mme . . ~
f LT ”

N S N T T T N | - .
e Governing Direclor.

[ 41t b -
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1t i . Jmosted that sy veyly to thiv letier B

magp b addremed to the Opmiptrollor of the E(“ | STERL ”} BOARD 0}‘:‘ TRA.DE

Cernpaules Dopurimudt, Bourlt of Trnde, 55 - y ‘
Whitehall, Londou, 8.37, (Tolegraphic Addreses € g 9 !,J;~ JEth
“ Compbnfes, Fard, Tordn™) and that the . \
toflowing wnwmher fany-hr quotedi— \

£249,/18. % 0T 1018
Gentlemen,

NUEPHY & LONS MIT:
With reference to your application of the 24th Sept. Iam
direpted Ly the Board of Trade to inforni yon that they approvs of the name of

tho above-named Company being changed to v

MURPHY & SON LIMITED. fg

This comnmunication should be tendered to the Registrar of Joint Stosk
Conipanies, "Somersel House, Strand, W,CJS‘u
as his authority for entering the new name on the Register, and for issning
his Certificate under Section 8 (4) of the Companies (Consolidatisn) Act, 1908.
A TPostal Opder for 5/-, mado payable to the Commissioners of Inlan:! Kevenue,
1ust at the same Hime be forwarded to the Regisivar in poyment of the

Registration fee,

O/) ' Iam, Genblemen,

. ‘ !
Yonr obedient Servant, ;
L
5
Mensreo. Armitm“ﬂ & ﬁpaigg.ht; X, M/.(&Puwmfa. .
Oreek P4 I‘Nﬂ : a oL
Pf’LI‘k hu 2 Ky t o
!)1
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Certificate of Change of Rame. il
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1
: i having, with tho sanetion of a Special Resolution of the said Company, and with the : 1I

e A

appreval of the BOARD OF TRADE, changed ifs name, is now cailed the
/

AT

and I have cntemd such new name on the Register accordingly.

1 - ﬂ&f—ﬁ-—#

Given under my hand at London, this %&,OL ‘ day of . @ Q/{ -‘ bt
One Thousand Nine Hundred an(r% 6/? Leear

RPN S S VTR )
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2 dssiwn . Registrar of Joint Stock (,om panies,

_i ¥ (‘ortifieate received by /g/gﬂ-wd—“' s
= (o 3 @lrormmnsing Acoanr
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Pl
AT facy

e m e e ——

e emAle e aBeh B f oy ome Mewmas om0 30 o dofe - e

!{j, e A MNE P 7> e e o A T T T T T e ]
T




&

4

N, oF CoMpany 106,442,

7
A
,,// %\:JI}' :

“THE COMPANIES ACT, 19297

COMPANY LIMITED BY SHARES.

(copy) .

Special Resolution

(Pursuant to The Companies Act, 1929, Sections 10 and 117)

Rrkltb ' “_i‘ﬂ H

Passed the 20th day of May, 1942.

!
i
|
L
i
"

o JUN [
AT an EXTRAORDINARY GENERAL MEETING of the Members of the above-
named Company, duly convened, and held at the Registered Office of the
Company, Wheathampstead House, Wheathampstead, in the County of
Hertford, on the 29th day of May, 1942, the following SPECIAL RESOLUTION

was duly passud i—

“ That the Articles of Association be altered in manner following:—

The following Article shall be inserted after Article 70 :—

70a. The Directors shall be paid out of the funds of the
Company their travelling, hotel, and other expenses properly and
necessarily expended by them in attending heeetings of the Direclors
or Members or otherwise on the affairs of the Company.”

BRI

Chairmasn.

Presented to the Registrar of Companies

on tht,/g ;;n of June 1042,

Jmmw & SONS, LIMITED
‘kq COMPANY REGISIRATL * AGLINTS, PRINTLRS, l\‘wTD BLBIL I‘EHER'-S,
1 I\l Lane, SLATOY, W e AND I3 LNCAD STREET FLAGE, E.C 2--!! - )
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No. of Company 106,442 - '\Z‘f\

“THE COMPANIES ACT, 1020~

&3
COMPANY LIMITED BY SHARES

(copy)

Specinl Regolution

(pursuant to The Companies Act, 1929, Sections 10 and 117)

QF

MURPHY & SON, LIM

Passed the 3rd day of June, 1947

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company, duly convened, and held at
the Registered Office of the Company, Wheathampstead House,
Wheathamipstead, in the County of Hertford, on the 3rd day of June,
1947, the following SPECIAL RESOLUTION was duly passed :—

‘“ That the Articles of Association he altered in manner following -

(@) The following Article shall be inserted after Article 81 :—

P g Wy

“8lA. For the purpose of any scheme ms;ttttjjfﬁd}.;bym g e \
‘s . ook LDl Y !
the Company for providing pensions, life 1assurafce y

» "
ot §

or other benefits for its employees Managing; irectors JN:
andfor Directors holding salaried position*. in the
Company shall be deemed employees of the Cﬁ;}npany, - wg@:ﬂﬂ
and may accordingly (if otherwise qualified undg;;gg;m:fﬁﬁ”“
provisions of the Scheme) become members “thereof
and receive and retain all benefits to which they may
become entitled thereunder. The Directors may pay
out of the Company’s monies any premiums or
contributions becoming payable by the Company
under the provisions of any such Scheme in respect
of Directors who are members thereof, and any
Director may vote at board meelings upon any
resolution or matter relating to any such Scheme
(including resolutions for payment by the Compauy
of contributions thereunder) notwithstanding that he
is personally interested in such resolution or mattet,
In the event of any conflict between this Article and
any other Article of these, presents the provisions of

this Article shall in all cases prevail, p o e

1 '/“‘.. . ‘\}‘ \-
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‘The following Article shall be inserted after Article 106 :—
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CAPITALISATION OF PROFITS

" 106A. The Company in General Meeting may at
any time and {rom time to time anthorise the Directors
to capitalise any profits of the Company (not required
for the time Deing for payment o the preferential
Dividend upon any Preference Shares «{ the Company
or other shares issued upon speciai conditions
or for the payment of a dividend of £7 per
cent. per annum on the issued Ordinary Share
Capital of the Company), whether standing to the
credit of the Company’s Reserve Fund or otherwise
(including premiums received on the issue of Shares,
Debentures or Debenture Stock and profits arising
from the appreciation in value of capital assets),
and to allot to the Members holding Shares
of the Compse “~* in respect of the net amount capitalised
fully paid Shares, Debentures or Debenture Stock of
the Company of equivalent nominal amount, or to
apply the net amount capitalised ia paying up on
behalf of such Members an equivalent amount of any
uncalled liability on any issued Shares of the Company
held by them respectively, and the Directors shall
give effect to any such resolution accordingly, and any
Shares, Debentures or Debenture Stock allotted
pursuant to any such resolution shall be distributed
among the Members holding Shares of the
Company so far as practicable in proportion to the
amounts paid up on the Shares held by them
respectively, and shall be credited as fully paid by
means of the profits so capitalised, and any sum so
resolved to be applied in paying up any such uncalied
liability as aforesaid shall be applied accordingly on
behalf of such Members in the like proportion, and
the Directors may malke such provision by the issue
of Fractional Certificates or by the payment of cash
or by sale and distribution of the proceeds or otherwise
as they may think expedient for the case of {ractions.”
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No. of Compuny, 106442

The Companics Acly, 1948
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COMPANY LIMITED BY SHARDES

Special Resolution

Or

MURPHY & SON LIMITED

Passed 14th November, 1957

AT an DEXTRAORDINARY GuNbral MeRUING of the above-nggmed

Company, duly convened, and held at \WheathampStos

5 et

-
Lo *Q‘YI\* Thuraddy, th
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al
Resolation was d

Wheathampstead, in the County of 1er

14th day of November, 1957, the subjoine

passed as a Special Resolution, namely :-—

SPRCIAL RESOLUTION.

That the regulations contained in the printed document
submitted to the mecting and for the purpose of identification
subscribed by the Chairman Gherveof be and are hereby approved
and adopted as the Arficles of Association of the Tompany in
substitution for and to fhe exclusion of all the existing Articles

, 4
thereof. A oA
m/ s LA L/\K\._:» -
Scm‘ciay;.f '
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LOMPANY LIMITED BY SHARES

i 3 e e

NEW
Articles of Fggoriation

or

MURPHY & SON LIMITED

(Adopted by Special Resolution passed the W day of Houemier, 1957)

PRETLIMINARY.

1. Subject as hercinafier provided, the regulations contained
or incorporated in Part IT of Table A in the Tirst Schedule to
the Companies Aet, 1948 (hereinafter referred to as  Table A,
Part II %), shall apply to the Company.

2. Regulations 3, 24, 53, 71, 75, 77, 79 wnd 136 of
Part T of Table A in the said Schedule (hereinafter referred tio
as “Table A, Part 1) shall not apply to the Company, but
the Articles hereinafter contained, and the remaining regulations
of Table A, Part I, and regulations 2 to 6 inclusive of Table A,
Part II, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

3. The capital of the Qompany at the date of the adoption
of these presents as the Articles of Association thereof is £40,000,
divided into 20,000 Preference Shares of £1 cach and 20,000
Ordinary Shares of £1 each.

4. Subject to the provisions of regulation 4 of "abin A,
Part 1, the Preference Shares shall confer upon the holders thereof
the right to a fixed non-cumulative preferential dividend at therate
of £7 per cent. in cach financial year of the Company on the capital
for the time being paid up or credited as paid up thereon, payable
in priority to any dividend on the Ordinary Shares together with
the right to participate in any further profits of the Company
pro rata equally with the Ordinary Shaves for the time being issued
and paid up or eredited as paid up alter a dividend ab the rate of
£7 per cent, shall have heen paid upon or in regpeet of such Ozrdinary
Shares in the same financial year of the Company, but save us
aforesaid the Preference Shaves shall rank in all vespects pari passu
with the Ordinary Sharves and shall confer no further rights or
privileges in priority thereto.

SHARIS.

5. The shares shall be ai the disposal of the Directors, who
muay allub or otberwise dispose of them,. sabjeet to regulation 2
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of Table 5, Purl 1L, and to the provisions of the next following
Article, 1o snch persons af sneh times and genevally on =ueh
terms amd conditions as they think proper, and provided that na
shaves shadl he fssued o1 o discount, exeept as peovided by section v
of the Act,

6. Unless otherwise determined by the Company in General
Mecting any new shares from time to time to be crested shall,
before they are issued, be offered to the members in prepurtinn,
as nearly as may be, to the number of shaves held by them, Such
offer shall be made by notice specifying the number of shares
offered, and limiting a time within which the offer, if not aceepted,
will e deemed to be declined, and after the expiration of such
time, or on the reeeipt of an intimation from the person to whom
the offer is made that he declines to accept the sharves oifered, the
Directors may, subject to these Articles, dispose of the same in
snch manner as they think most benefieial to the Company.
The Directors may, in like manner, dispose of any such new shares
which, by reason of the proportion borne by them to the number of
persons entitled to such olfer as aforesaid or by reason of any
other diffienlty in apportioning the same, cannot in the opinion of
the Directors be conveniently offered in manner hereinbeforoe
provided.

7. Subject to the provisions of section 658 of the Act,
any Preference Shares may -with the sanction of a Special
Resolution be issued upon the terms that they are or at the option
of the Company are liable to be redeemed.

LIEN.

8. In regulation 11 of Table A, Part I, the words * (not
being a fully paid share) » and the words * (other than fully paid
shaves) ¥’ shall be omitted.

TRANSIFER OF SHARES.

9. (A) Subject ag in these Articles provided, any share may
be transferred to any member of the Company, and any share may
be transferred by a membey to his or her father or mother, or to
any lincal descendant of his or her father or mother, or fo his or
her wife or husband, and any share of a deceased member may
be transferred to the widow or widower or any other such relative
as aforcsaid of such deceased member or may be transferred to
or placed in the names of his or her executors or trustecs.

(8) A sharc shall not he transferred ofherwise than as
provided in paragraph (A) of this Article unless it flrst be offered
to the members at a fair value to be fixed by the Company’s
Auditors. Any member desiring to sell a share (hereinafter
referred to as a *‘ retiving member ) shall give notice thercof in
writing to the Company (hereinafter referred to as o ¢ sale notice )
constituting the Company his agent for the purpose of such sale.
No sale notice shall be withdrawn without the Directors’ sanction.
The Directors shall offcr any share comprised in o sale notice
to the existing members, and if within twenty-cight days after
the sale notice has been given a purchasing member is found,
such purchasing member shall be bound o complete the purchase
within seven days. Notice of the finding of the purchasing

o
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wemmber shall be given tu 1he retiring merber, who shall be hound
i payment of the faiy valiv to transtey the share {o the purehasing
member, 1T the votiving member fails to complete the transfer,
the Direetors may anthorise some pevson to transfer the share
to the j[_nn'(-luming: snemboer and may receive {he purchase numey
and register the prrehasing membor as holder of the share, issuing
Iqtn a certificate therofor, The retiving member shall deliver up
his ecrtificate and shall thereupon be paid the purchase money,
If within twenty-eight days after the sale notice has been piven
the Directors shall not find a purchasing member for the share
and shall give notice accordingly, or if within such period through
10 default of the retiring member the purchase is not ecompleted,
the retiving member may at any time within six months
thereafter sell such share to any person and at any price.

(¢) No share shall be issued or transferred to any infant,
bankrupt or person of unsound mind.

(D) Regulation 3 of Table A, Part IT, shall not apply save
to ensure that the number of members shall not exceed the
preseribed limit or to prevent the transfer of shares on which the
Company has a lien.

PROCEEDINGS AT GENBRAL MERTINGS.

.10, The words *“ or not carried by a particular majority *
sbail be inserfed after the words * or lost ™ in regulation 58 of
Table A, Part I,

DIRTCTORS.

11.  Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than five.

12, No shareholding qualification for Directors shall De
required.

13. The words ‘“ in General Meoting  shall be inserted alter
the words *‘ unless the Company ” in regulation 78 of Table A,
Part 1.

BORROWING POWERS,.

14. The Directors may eoxercise all the powers of the
Company to borrow money, and to mortgage or charge its under-
taking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the
Company ov of any third parby.

POWERS AND DUTIES OF DIRECTORS.

15. A Direccbor may vote in regmeet of any contract or
arrangement in which he is interestec and be counted in ihe
quorury present at any meeting at which any sueh contracs or
arrangement is proposed or considered, and if he shall so vote
his vote shall be counted. Mhis Article shall have offect in
substitution for paragraphs (2) and (4) of regulation 84 of Table A,
Part I, whieh paragraphs shall nob apply to the Company.

Wils



4

16 Inregulation 87 of Table A, Pt 1, the wunis‘“ who huj
held wors other salavied office or place of profit with the Company
shall be omitted,

17, [For the paepose of any scheme fetitnted by the
Company for providiug pensions, life assurance or other heneills
for its employevs, Managing Divectors or Directors {or lmth) of
the Company shall e deemed 1o be and always to have been
deemed (o be employees of the Company, and may accordingly
(it otherwise qualified under the provisions of such scheme)
become members thereof and receive and retain all benefits fo
which they may beeome entitled thereunder, The Divectors may
pay out of the Company’s money any premiums or contributions
becoming payable by the Company under the provisions of any
such scheme in vespeet of Directors who are members thereof,

18. Any person may be appointed or clected as a Diveetor,
whatever may be his age, and no DMrector shall be required to
vacate his office by reason of his a-taining or having attained
the age of seventy years or any other age.

PROCEEDINGS OF DIRECTORS.

19.  Any Director may appoint any person to be a substitute
Director in his place and such appo:ntment shall have effect.
Such appointee, whilst he holds office as a substitute Divector,
shall be entitled to notice of meetings of Directors, and to attend
and vote thereat, and may exercise all the powers and authority
which might have been exercised by the appointor accordingly,
but he shall ipso facto vaeate office if and when the appointor
vacates office as a Director or removes the appointee from office,
and any appointment or removal under this Article shall be
effected by notice in writing under the hand of the Divector making
the same. A Director making such appointment shall continue
to be entitled to his remuneration (if any), but the substitute
Director shall be entitled to no remuneration from the Company.
Notice of the appointment and removal of every substitute
Director shall be given to the Company.

ACCOUNTS,

20. In regulation 127 of Table A, Part I, the words
‘““and ghall only have effect subject and without prejudice to the
provisions of section 158 (1) (¢) of the Aect shall be inserted
immediately after the words “joint holders of any shares or
debentures ’ at the end of that regulation.

WINDING TP,

21. In regulation 135 of Tablo A, Part I, the words ‘¢ with
the like sanclion ” shall be inserted immediately before the
words ‘“ defermine how such division,” and the word * members **
shall be substituted for the word * contributories.’

INDEMNITY,

22, Hvery Dirocbor or other ¢lficer of the Company shall be
entitled to be indemnified oub of the ussets of the Company against

0
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wll lusszgas or !iubﬁities which he may sustain or inenr in or abuut the
exceution of the duties of his offiee or otherwise in relation therste,

¢ including any liability incurred by him in defending sny pro-
ecedings, whoether civil or criminal, in which judgeent is given
in l}.lg; ravour or in which he is acquitted or in vonmu-efion with any
application under section 448 of the Aet in which redvf is granted
to him by the court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of she dutics of his
office or in relation thereto., But this Article shali only have
effect in so far as its provisions are not avoided by section 205
of the Act.

MEMORANDUM.

¢O The above printed Articles of Association are the
now Articles of Association of Murrmy & BSoN
Livrrep referred to in the Special Resolutinn of the
members, of the Company passed on thefe Zew Kday of
» @ #zecon e 10R7, and which new Articles of Aswociation
were for the purposes of identification subscribed by
me ag Chairman of the meeting.

p .-
4 Chairman.

L

F3 -
Dated the /%~  day of }"’anw*(‘” , 1957.
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/ The Companies Aety 1008
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The Companies Adl, 1048

COMPANY LIMITED BY SHARES

Mewmsranium

AND

NEW
FArticles of Hegociation

(Adopted by Special Resolution passed the 14th day of November, 1957)
or

MURPHY & SON LIMITED

(A Private Company adopiing Table A with modifications)

Incorporated the 14th day of December, 1909

it s e e, .

plrmm——

WALTONS,
Solicitors,

35 & 37 KIng STREET,

LuTon,




W m—

INO. 106442,

T srupec

- A

Cestificate of Incorporvation

I uErEBY OCERTIFY that THE VANGUARD CHEMICAL
OOMPANY LIMITED is this day incorporated under the
Companies (Consolidation) Act, 1908, and that the Company is

Limited.

Given under my hand at London this fourteenth day of

December, One thousand nine hundred and nine.

GIE0. J. SARGENT,
Assistant Registrar of Joint Stock Companies.
Pees and Deed Stamps, £16 & 0.

- Stamp Duty on Capital, £100. .
P Wil :
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COMPANY LIMITED BY SHARES

Memorandum of Fssociation

oF

MURPHY & SON LIMITED

LivrreDp."

o

o

1. The namec of the Company is * MURPHY & SON Name changed from

2. Tho Registered Ofiice of the Company will be situate in

England.

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

(A) To carry on all or any of the following businesses,

namely, brewers, distillers and maltsters, and
vinegar, cider, wine and acrated water makers, and
manufacturers of and importers and dealers in the
raw materials, products, machinery, plant, apparatus,
stock and appliances required or used in these and
kindred trades. Makers, importers and dealers in
seientific and technical apparatus, reagents and
instruments used fcr public or private instruction,
research and analysis. Manufacturing, consulting
and analytical chemists, chemical engineers and
merchants, importers, brokers and drysalters in
general ; and in particular, makers, merchants and
purveyors of chemicals, machinery, plant, appliances,
stock and products used or made in technical
industries, such as tanning, dyeing, weaving,
finishing, bleaching, soap making, printing, pottery,
laundry, hat making, plumbing, cabinet making,
book binding, photography, oils, painis, colours,
inks, stains, polishing powders, paste, liquids and
slabs, fuel, adhesives, stiffening, cleansing, anti-
septics, disinfectants, detergents, manures, fertilizers,
inseeticides, and the like industrics, as well ag the
working up of residues, effluents, by- and

*TiE VARGUARD
CIIEMIOAL
CompaNy LimiTzn "
to ' Murrny &
LoxspaLe

Enoren ™ by
Special Resolution
passed

8tk September, 1011,
Name charged lo

* Moznreny & Sox
Liviten * by
Syiwetal Resolntion
passed

3rd September, 1918,
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(B)

(o)

iv

intermediate-products cccurring in any or all these
or other trades. Makers and dealersin food products
for human or other use, including sances, condiments,
culinary, domestic or toilet reqm.rements,”-con-
fectionery, patent medicines, proprictary articles,
horse, cattle, dog, pouliry, game and other feeding
stulfs and medicines,

To earry on any other irade or business which can, in

the opinion of the Directors of the Company, he
advantageously carried on m connection with or as
guxiliary to any trade or business authorised by
paragraph (A) of this Clause to be carried on.

To puvchase or otherwise acquire any share or
interest in or the whole or any part of all or any
of the businesses carried on by Albert John Murphy,
of Dorrington Street and clsewhere, I the City of
Leeds, as Chemical Manufacturor, Consulting
Brewer and Analyst, under the styles of * The
Vanguard Manufacturing Company ” and ‘° Murphy
& Lonsdale,” and any share or interest in or the
whole or any part of the business or businesses
of any other person, firm or company, carryilg oL
any business within the scope of the objects ol this
Company, together with all cr any the goodwill and
assofs thereof, including all or any recipes and private
formulze of or used in or relating therebo respoctively,
and to undertake all or any of the liabilities or
obligations of the said Albert John Murphy and
of such person, firm, or company, and to carry on,
conduct, and liquidate any business so acquired
and to make and carry into effeet any contracts
or agreements with the said Albert John Murphy
and with any such person, firm or company as
aforesaid with respect to amalgamation, joint
working, co-operation, division of profits, mutual
assistance, or otherwise, and to accept by way of
congideration, for any such contract or arrangement,
any shares, debentures or securities of any company.

(p) To purchase or otherwise acquire and obtain

provisional or other protection and licene.: in
respect of any inventions, or alleged inventions,
patents, trade marks or names, designs, copyrights,
schemes, ideas, socret or other processes, and the
like, whether in the Uuited Kingdom or elsewhere,
which may appear likely o be advantageous or
nseful to the Company, and to test, develop, prolong,
renew, exercise, use, vend, grant exclusive or other

licences in respect of, or otherwise deal with, all or
any of the same.

(m) To acquire, by purchase or otherwise, any property

(veal or personal), liberties, rights, or privileges,
which may be necessary for or be conveniently used
or dealt with by the Company.

(v) To obtain from i, Government or State, or frem

any pofentate, local or other authority, any

-
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monopolies, concessions, charters, contracts, grants,
privileges, and rights, the acguisition or pessession
of wk ¢h may appear likely to further the objects of
or benefit the Company and to exercise, comply
with, work, carry into effect and turn to account any
grants, confracts, or rights so obtained.

(@) To promote or assist in the promotion of any company
or companies, for or with any purpeses or objects,
and to effect or assist in effecting Ineorporation of
such company or companies under any Act or Acts
of Parliament, Royal Charter, or otherwise,

(€) To invest any of the moneys of the Company in or
upon such investments or securities as may from
time to time be deemed expedient, and to lend or
advance moneys to, guarantee the contracts or
engagementr of, become surety for, and financially
assist any posson, firm, company, or corporation.

(1) To raise or borrow moneys, and to secure or guarantee
the payment or repayment of any moneys raised,
borrowed, or owing by the Company, and the
performance or discharge of any of it obligations
or liabilities, by the issue of debentures or debenture
stock (redecmable or irredeemable), bonds, mort-
gages, or other securities, based or charged upon
the whole or any part of the undertaling and assets
of the Company (including after-acquired property
or rights and uncalled or unissued capital) or in such
other manner as may be determined upon.

(7) To draw, make, accept, indorse, issue, purchase,
negotiate, discount, and deal in bills of orchange,
promissory uotes, letters of credit, coupons, circular
notes, bills of lading, dock warrants, delivery orders,
vights or things in action, and other negotiable or
mercantile instrument or securities.

(x) To apply or subsecribe for, accpt, hold, underwrite,
deal in, and place or guarantee the placing of any
shares, scrip, stock, debentures, debenture stock,
bonds, or securities of any company or corporation.

(r) To apply for, promote, and obtain any provisional
Orders, Acts of Farliament, Board of Trade Orders,
Charters and other powers or authorities for enabling
the Company to extend, modif;', or carry out any
of its objects or powers, or for any other purpose
whatsoever.

(M) To offect assurances against risk ofl loss to tae
Company by fire, storm, sea, wai, reprisal, accident,
or otherwise howsoover.

(N) To pay for any services rendered to and any property
or rights acquired by the Company in sucl manner
as may scern expedient, and in particular by the
jssuo of shares or securities of the Company, credited
ag fully or partly paid up.
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maintain, repair, build upon, alter, improve,
(©) gé?ttend, man’ago, de:relop, sell, lease, exchange, let
on hire, mortgage, or otherwise deal with the
whole or any parb of the property and assets at
any time acquired, possessed, or controlled by the
Company.
Mo sell, transfer or dispose of the whole or any part
) of the business or undertaking of the Company to
any other company (whether Igromot-ed by this
Company or not) or to any person, firm or eorporation,
and to accept by way of consideration for any such
sale, transfer, or disposal, any shares, debentures,
debenture stock, bonds or seeurities of any other
company.
(@) To distribate among the Members of the Company in
kind any shazes, debentures, securitles or property
belonging to the Company.

(®) To pay the whole or any part of the costs, charges,
fees and expenses connected with the formation and
imcorporation of the Company and with obtaining
subscriptions for its shares and securities.

(s) To give gratuilies or pensions or grant pecuniary or
other aid to any persons who are, or have at any
time been, employed by the Company, or to the
wives, children, or relatives of such persons, and
to found, support, subseribe or make donabions to
any clubs, sick-funds, trusts, hospitals, jnfirmaries,
dispensaries and instibutions which may appear
likely to be of any benefit or convenience to the
Company or to any of the persons above mentioned.

(1) ,To subscribe or make donations to or otherwise assist
, any public charitable, benevolent or useful
' institntion, exhibition, or object.

(U) To effect incorporation or recognition of the Company
in any colony, dependency, foreign country or place.

(v) To do all such other acts and things as may seem
incidental or condwveive to the attainment of the
above objects, or any of them.

(w) To fransact, manage, and carry on aus f1ade, business
or operation within the scepe ob th: Company’s
objects in any eolony, dependency, foreign eountry
ot rlawe, as well as in the United Kingdors, wd ab
4.ty time or times, and 2s, by, or through principals,
agents, brokers, trustees, contractors, sub-
contractons, or otherwise, and either on sole or joinb
account.

4, The lability of the Members is Imited.,

5. The capital of the Conpany is £40.00 ivided int
14,000 shares of £1 each. pany 000, divided into
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WE, the several persons whose names and addresses ave 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 opposite

our respective names,

NAMES, ADDRESSES AND DESNRIPTIONS OF SUBSCRIBERS

Number of Shares
twken by cach
Subseriber

ALBERT JOHN MURPHY, Dorrington Street,
Leeds, Chemical Manufacturer,

HAROLD NEWTON MURPHY, 2, Springfield
Mount, Leeds, Iingineer.

EMILY GRACE MURPHY, 2, Springfield Mount,
Leeds, Wite of ALBERT JoBN MURPILY.

GRACE LOUIS MURPIHIY, 2, Springfield Mount,
Leeds, Spinster.

BERTHA MARY MURPHY, 2, Springfield Mount,
Leeds, Spinster.

PHYLUIS DOROTHY MURPHY, 2, Springfield
Mount, Leeds, Spinster,

ALICE OLIVE DORA MURPHY, 2, Springield
Mount, Lieeds, Spinstar.

One

One

One

One

One

One

One

Dated the third day of December, 1909,

Witness to the above signatures :—

WM., MORGAN,
Soliecitor,
23, Bank Street,
Bradford.



No, of Company, 106442

The Companies Aet, 1948

COMPANY LIMITED BY SHARRES

Sperial Besolution

or

MURPHY & SON LIMITED

Passed 14th November, 1957

AT an BXTRAORDINARY GENERAL MEBETING of the above-named
Company, duly convened, and held at Wheathampstead Iouse,
Wheathampstead, in the County of Hertford, on Thursday, the
14th day of November, 1957, the subjoined Resolution was duly

passed as a Special Reselution, namely :—

SPECIAL RISOLUTION,

That the regulations contained in the printed doeument
submitted t+: the meeting and for the purpose of identification
subscribed by the Chaivman thereof be and are hereby approved
and adopted as the Articles of Association of the Company in
subgstitution for and to the exclusion of all the existing Articles
thereof.

T. J. 8. ARNOLD,
Secretary.

w114



The Companies Aels, 1968 1o 1948

COMPANY TLIMITED BY SIHARES

NEW
Articles of Agsociation

OF

MURPHY & SON LIMITED

(Adopted by Special Resolution passed the 14th day of November, 1957)

PRELIMINARY,

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part IT of Table A in the Ifirst Schedule to
the Companies Act, 1948 (hereinafter referred to as “ Table A,
Part 11 ), shall apply to the Company.

2. Regulations 3, 24, 533, 71, 75, 77, 79 and 136 of
Part I of Table A in the saxd Schedunle (hereinaffer referred to
as “Table A, Part I”) shall not apply to the Company, but
the Artieles hereinafter contained, and the remaining regulations
of Table A, Paré I, and regulations 2 to 6 inclusive of Table A,
Part II, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

3. The capital of the Company at the date of the adoption
of these presents as the Articles of Association thereof is £40,000,
divided into 20,000 Preference Shares of £1 each and 20,000
Ordinary Shores of £1 each.

4, Suhjeet to the provisions of regulation 4 of Table A,
Part I, tho Preference Shares shall confer upon the holders thereof
the right to a fixed non-cumulative preferential dividend at the rate
of £7 per cent. in each financial year of the Uompany on the capital
for the time being paid up or credited as paid up thereon, payable
in priority to any dividend on the Ordinary Shares together with
the right to participate in any further profits of the Company
pro rate equally with the Ordinary Shares for the time being issued
and paid up or credited as paid up after a dividend at the rate of
£7 per cent. shall have been paid upon orin respeet of such Ordinary
Shares in the same financial year of the Company, but save as
aforesaid the Preference Shares shall rank in all respects pari passu
with the Ordinary Shareg and shall confer no further rights or
privileges in priority thereto.

SHARIES.

5. The shares shall be at the disposal of the Directors, who
may allot or otherwise dispose of them, subject to regulation 2
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{ Pabie A, Tart I, and to the proyisions of the next following
S\I’tiﬁliﬁ: to’such po’rsons at such times and generally on such
terms and conditions as they thinlk proper, and provided that no
ghares shall bo issued at a discounts, except as provided by seetion 57

of the Act.

6. Unless otherwise determined by the Company in General
Mecting any new shares from time t¢ time to be created shall,
before they are issued, be offered to the members in proportion,
as nearly as may be, to the number of shares held by them. Such
offer shall be made by notice specifying the number of shares
oftered, and limiting a time within which the offer, if not accepted,
will be deemed to be declined, and after the expiration of such
time, or on the receipt of an intimation from the person to whom
the offer is made that he declines to accept the shares offered, the
Directors may, subject to these Articles, dispose of the same in
such manner as they think most beneficial to the Company.
The Directors may, in like manner, dispose of any sueh new shares
which, by reason of the proportion borne by them to the number of
persons entitled to such offer as aforesaid or by reason of any
other difficulty in apportioning the same, cannot in the opinion of
the Directors be conveniently offered in manner hereinbefore
nrovided.

7, Subject to the provisions of section 58 of the Act,
any Preference Shares moy with the sanction of a Speecial
Resolution be issued upon the terms that they are or at the option
of the Company are liable to be redeemed.

LIEN.

8. In regulation 11 of Table A, Part I, the words * (not

being a fully paid share) ' and the words ‘ {other than fully paid
shares) ’ shall be omitibed.

TRANSIER O SIXARIES.

9. (A) Subject as in these Articles provided, any share may
be transferred to any member of the Company, and any share may
be transferred by a member to his or her father or mother, or to
any lineal descendant of his or her father or mother, or to his or
her wife or husband, and any share of a deceased member may
be transferred to the widow or widower or any other such relative
as aforesaid of such deceased member or moy be transferred to
or placed in the names of his or her exeeutors or trustees.

(B) A share shall not he transferred otherwise than as
provided in paragraph (A} of this Article unless it first be offered
to the members at a fair value to be fixed by the Company’s
Auditors. Any member desiring to sell a share (hereinafter
referred to as & “ retiring member ') shall give notice thereof in
writing o the Company (hereinafter referred to as a * sale notice ™)
cgnst1tut1ng the Company his agent for the purpose of such sale.
No sale notice shall be withdrawn without the Direetors’ sanction.
Cphe Directors shall offer any share comprised in a sale notice
to the ems’u}_ng members, i\:}ld if within twenty-eight days after
the sale notice has been given a purehasing mel?lber is found
such purchasing member shall be bound to complete the purchnsé
within deven days. Notice of the finding of the purchasing
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member shall be given to the retiring member, who shall be bound
on payment of the fair value to transfer the share to the purchasing
member. T the retiving member fails to complete the transfer,
the Directors may authorise some person to transfer the share
to the purchasing member and may receive the purchase money
and register the purchasing member as holder of the share, issuing
him a certificate therefer The rotiring member shall deliver up
hig certificate and ghali :“ereupon be paid the purchase money.
Tf within twenby-eight i+~ after the sale notice has been given
the Directogs shall not #i.: a purchasing membesr for the share
and shall give notice acc «:!« :gly, or if within such period through
no default of the retiring <. mber the purchase is not completed,
the retiring member z . at any time within six months
thereafter sell such share 1 2 any person and at any price.

() No share shall be issued or transferred to any infant,
bankrupt or person of unsound mind.

(D) Regulation 3 of Table A, Part II, shall not apply save
to ensure that the number of members shall not exceed the
prescribed limit or to prevent the transfer of shares on which the
Company has & lien,

PROCEEDINGS AT GENERAL MEETINGS.

10. The words * or not carried by a particular majority”
ghall be inserted after the words * or lost ” in regulation 58 of
Table A, Part 1.

DIRECTORS.

11. Unless and until otherwise determined by the
Company in General Meeting, the number of the Directors
shall not be less than two nor more than ten.

12. No shareholding qualification for Directors
shall be required.

13. The words "in General Meeting" shall be inserted
after the words '"unless the Company" in regulation 78 of
Table A, Part I.

BORROWING POWERS.

14. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its under-
taking, property and uncalled eapital, or any part thereof, and
to issue debentures, debenture stock and other securities whether
outright or as security for any debt, lability or obligation of the
Company or of any third parby.

POWERS AND DUTIES OF DIRECTORS.

15. A Director may vote in respect of any contract or
arrangement in which he is interested and be counted in the
gquorum present at any meeting ab which any such contract or
arrangement is proposed or considered, and if he shall so vote
his vote shall be counted. This Article shall have effeet in
substitution for paragraphs (2) and (4) of regulation 84 of Table A,
Part I, which paragraphs shall not apply to the Company.

Wild
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16, In regulation 87 of Table A Part I, the words ¥ who has
held any other salaried office or place of profit with the Company
shall be omitted.

17, TFor the purpose of any scheme instituted by the
Company for providing pensiong, life assurance or ot;her benefits
for its employees, Managing Directors or Di awiors {or both) of
the Company shall be deemed to be and always to have been
deemed to be employees of the Company, and may accordingly
(Gf otherwise qualified under the provisions of such scheme)
become members thereof and receive and retain all benefits to
which they may become enfitled thereunder. The Directors may
pay out of the Company’s money any premiums oOr contributions
becoming payable by the Company under the provisions of any
such scheme in respect of Direcfors who are members thereof,

18. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required to
vacate his office by reason of his attaining or having attained
the age of seventy years or any other age.

PROCEEDINGS OF DIRECTORS.

19. Any Director may appoint any person to be a substitute
Direpbor in his place and such appointment shall have effect.
Such appeintee, v st he holds office as a substitute Director,
shall be entitled to n.otice of meetings of Directors, and to attend
and vote thereat, and may exorcise all the powers and authority
which might have been exercised by the appointor accordingly,
but he shall ipso facto vacate office if and when the appointor
vaeates offite as a Director or removes the appointee from office,
and any .ppointment or removal under this Article shall be
effected by notice in writing under the hand of the Director making
the sam:. A Director making such appointment shall continue
fo be eatitled to his remuneration (if any), but the substitute
Director shall be entitled to no remuneration from the Company.
Notice of the appointment and removal of every substitute
Director shall be given to the Company.

ACCOUNTS.

y 20. In regulation 127 of Table A, Part I, the words

and shall only have effect subject and without prejudice to the
provisions of section 188 (1} (¢) of tho Act” shall be inserted
immediately after the words * joint holders of any shares or
debentures ’ at the end of that regulation )

»

WINDING TUP.

2L. In regulation 135 of Table A, Part I, the words ¢ wit

. : ¢ art; with
the 1115‘0 sanction ”’ shall be inserted immeéiately before the
words * determine how such division,” and the word “ members
shall be substituted for the word * contributories.”

INDEMNITY,

42. Iivery Director or other officer of the Cot
) ‘ . clior mpany shall be
entitled to bo indemnified out of the assets of the Oon?pa.gy a;;minst
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all lonses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
ineluding any liability incurred by him in defending any pro-
ceedings, whether civil or eriminal, in which judgment is given
in his favour or in which he is acquitted or in conneetion with any
application under section 448 of the Act in which relief is granted
to him by the court, and no Direator or other officer shall be liable
for any loss, damage or misfortune which may happen tn or be
inecurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have
effe;:lt 1;1 so far as its provisions are not avoided by section 206
of the Act.

MEMORANDUM,

The above printed Articles of Association are the
new Axrticles of Association of MurpHY & SON
TamrTED referred to in the Special Resolution of the
members of the Company passed on the fourteenth day of
November, 1957, and which new Articles of Association
were for the purposes of identification subscribed by
me as Chairman of the meeting.

JAMES CARMICHALL,
Chairman.

Dated the 14th day of November, 1857,



FIRST SCHEDULE

TO

THE COMPAMNIES ACT, 1948
(11 & 12 GEO. 6, CH. 38)

TABLE A

PART !

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY

INTERPRETATION.

1. In these regulations :— :
“ the Act ” means the Companies Act, 1948.
¢ the seal ”” means the common geal of the company.

“ gecretary ¥ means any person appointed to perform the  duties
of the secretary of the company.

fthe United Kingdom ” means Great Britain and Northern
Ireland.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,
p}lgg?g‘léaphy, and other modes of representing or reproducing words in a
visible form.

Unless the context otherwise requires; words or expressions contained
in these regulations shall bear the same meaning as in the Act or any
statutory modification thereof in foree at the date at which these regulations
become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS.

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

3. Subject to the provisions of section 58 of the Act, any preference
shares may, with the sanction of an ordinary resolution, be issued on the
terms that they are, or at the option of the company are liable, to be
redeemed on such terms and in such manner as the company before the
issue of the shares may by special resolution determine.

4. If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may, whether or not the company
is being wound up, be varied with the consent in writing of the holders
of three-fourths of the issued shares of that class, or with the sanction
of an extracrdinary resolution passed at a separate general meeting of the
holders of the shares of the clags. To every such sepa,ra,te.genararl meetbing
the provisions of these regulations relating to general meetings shall apply,
but so that the necessary quorum shall be two porsons at least holding or

g2
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i oxv one-third of the issued shares of the class and that
;;’;%83?323 %f‘!:a{a%gs gf the class present in pergon oL by proxy may demand

a poll.

5. The richts conforred upon the holders of the shares of any class
issued with pregferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be decmed to be
varied by the creation or issue of further shares ranking parl passu

therewith.

6. The company may exercise the powers of paying commissions
conferred by sectign g3 of ghe Act, provided that the rate per cent. or the
amount of the commission paid or agreed to be paid shall be disclosed in
the manner requived by the said section and the rate of the commission
shall not exceed the rate of 10 per cent. of the price at which the shares in
regpect whereof the sime is paid are issued or an amount equal to 16 per
cent. of such price (as the case may be), Such commissION may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or
partly in one way and partly in the other. The company may slso on any
jssue of shares pay such brokerage 28 may be lawful.

7. TBxcept as required by }ww, 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 o share or (except only as by
these regulations or by law otherwise provided) any other rights in respect
of any share exeept an absolute right to the entirety thereof in the registered
holder.

8. Every person whose namse is entered as a member in the register
of members shail be entitled without payment to receive within two monthe
after allotment or lodgment of transfer (or within such other period as the
conditions of issue shall provide) one certificate for all his shares or several
certificates each for one or moro of his shares upon payment of 2s. 6d. for
every certificate after the first or such less sum as the directors shall from
fime to time determine. Every certificate shall he under the seal and shall
specify the shares to which it relates and the amount paid up thereon.
Provided that in respect of o share or shares held jointly by several persons
the company shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one of several joint holders shall be
gufficient delivery to all such holders.

9. If a share certificate be defaced, lost or destroyed, it may be
rpnewed on payment of a fee of 2s. 6d. or such less sum and on such terms
(if any) as to evidence and indemnity and the payment of out-of-pocket
expenses of the company of investigating evidence as the directoxrs think fit.

10. The company shall not give, whether directly or indirectly, and
whether by means of 2 Joan, guarantey, she provision of security or other-
wise, any financial assistanc:- for the purpose of or in connection with o
purchase or subscription made or to be made by any person of or for any
shares in the company or in its hulding company nor shall the company
make a loan for any purpose wialsoover on the security of its shaves
or those of its holding company, but nothing in this regulation shall prohibit
transactions meationed in the proviso ws soction 54 (1) of the Act.

LIEN.

11, The company shall . ¢ a first and paramount lien on ever
ghare (not belpg a fully paid share) for all moneys (whether presentg
payable or not) called or payable at a fixed time in respect of thatb sharé,
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and the company sh_all also have a first and paramount lien on all shares
(other than fully paid shares) standing registered in the name of a single
person. for all moneys presently payable by him or his estate to the
company ; but the directors may at any time declare any share to be
wholly or in part exempt from the provisions of this regulation. The

company’s lien, if any, on a share shall extend to all dividends payable
thercon,

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

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

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

CALLS ON SHARIES.

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

16. A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was passed and may be
required to be paid by instalments.

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

18. If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom the sum is
due shall pay interest on the sum irom the day appointed for payment
thereof to the time of actual payment at such rate not exceeding 5 per
cent. per annum ag the directors may determine, but the directors shall be
at liberty to waive payment of such interest wholly or in paxt.

19. Any sum which by the terms of issue of a share becomes payable
ou allotment or at any fixed date, whether on account of the nominal
value of the share or by way of premium, shall for the purposes of these
regulations be deersed to be a call duly made and payable on the date on

02
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which by the terms of issue the same becomes payable, and in case o
non-payment all the relevant provisions of these regulations as to pajl,'ment
of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of  cail duly made and notified.

90. The directors may, on the issue of ghares, differentiate between
the holders as to the amount of calls to be paid and the times of payment,

21. The directors may, if they think fit, receive from any member
willing to advance the same, all or any parb of the moneys uncalled and
unpaid upon any shares held by him, and upon all or any of the moneys 8o
advanced may (until the same would, but ffor such advance, become
payable) pay interest at such rate not exceeding (unless the company 1n
general meeting shall otherwise direct) B per cent. per annum, as May be
agreed upon between the directors and the member paying sueh sum
in advance.

TRANSFER OF SHARES.

99. The instrument of transfer of any share shall be executed by or
on behalf of the transferor and transferee, and, exeept as provided by
sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the Act,
the transferor shall be deemed to remain a holder of the share until the
name of the transferce iz entered in the register of mermabers in respect
thereof.

23, Subject to such of the restrictions of these regulations as may be
applicable, any member may transfer all or any of his shares by instrument
in writing in any usual or ecommon form or any other form which the
directors may approve.

24. The directors may decline to register the transfer of a share (not
being a fully paid share) to a person of whom they shall not approve, and
they may also decline to register the transfer of a share on which the
company has a lien.

95. The directors may also decline to recognise any instrument of
transfer unless—

(a) @ fee of 2s. 64, or such lesser sum as the directors may from
time to time require is paid to the company in respect
thereof ;

(b) the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence

as the Directors may reasonably require to show the right
of the transferor to make the transfer ; and

(e) th](]s instrument of transfer is in respect of only one class of
ghare.

26. If the directors refuse to register a transfer they shall withi
two months after the date on which the transfer was logged Witglltﬂll%
company send to the transferee notice of fhe refusal.

27. The registration of transiers may De suspended at such times
and for such periods as the directors may from time to time determine,

provided always that such registration sholl not be
than thirty days in any year. suspended for more

28. The company shall be entitled to charge a fee not exceeding
24, t%ﬁ'i. 1Jon gh?l re{ghistmtion of every probate, Ie&ers of ad&;&éﬁfﬁfﬁ%
certificate of death or marriage, power of attorn ice i H
distringas, or other instrument. ’ ®s notice in lieu of
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TRANSMISSION OF SHARES.

29, In case of the de

where the deceased was o joint holder, and the legal personal representatives

of the deceased where he was a mole holder, shall be th
) : he only persons
iecognmﬁgl by th'e.compa,ny a8 having any title to his interest in tl?e ghares ;
ut nothing herein contained shall release the estate of a deceased joint

holder from any liability in respect of har i joi
hold by i it o persons.p of any share which had heen jointly

ath of a member the survivor or survivors

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

transfer of the share by that member before his death or bankruptey, as
the case may be.

31, If the person 80 becoming entitled shall elect to be registered
himself, he shall deliver or send to the company a netice in writing signed
by him stating that he so elects. If he shall elect to have another person
registered he shall testify his election by executing to that person a transfer
of the share. All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfor as aforesaid as
if the death or bankruptey of the member had not ceeurred and the notice
or transfer were a transfer signed by that member,

32. A person becoming entitled to a share by reason of the death
or bankruptey of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he wero the registered
holder of the share, except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company :

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

FORFEITURE OF SHARES.

33. If a2 member fails to pay any call or instalment of a call on the
day appointed for payment thereof, the directors may, at any time there-
after during such time as any part of the call or instalment remains unpaid,
gerve a notice on him requiring payment of so much of the call or instalment
ag is unpaid, together with any interest which may have acerued.

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

forfeited.

+ ? . 3 T, A e t
3K, Tf the requiremenis of any such notico as aforesairl are 10
complied with, anyqshare in respect of which tho notice has beon given
may st any time ‘thereafter, before the payment _reclmrod by 1;]10” }101-1(:0
has been made, be forfeited, by a regolution of the directors to that eftect.
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36. A forfeited share may be sold or otherv ise disposed Qf on such
terms and in such manner as the directors think fit, and at any time befolx)'e
a sale or disposition the forfeiture may he cancelled on such terms as the
directors think fit.

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

38. A statutory declaration in writing that the declarant is a director
or the secretary of the company, and that a share in the company has been
duly forfeited on a date stated in the declaration, shall be conclusive
avidence of the facts therein stated as against all persons claiming to be
entitled to the share. The company may receive the consideration, if any,
given for the share on any sale or disposition thereof and may execute
a transfer of the ghare in favour of the person to whom the share is sold
or disposed of and he shall thereupon be registered as the holder of the share,
and shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or
irﬂs}nl]idity in the proceedings in reference to the forfeiture, sale or disposal
of the share.

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

CONVERSION OF SHARES INTO STOCK.

40. The company mway by ordinary resolution convert any paid-up
ghares into stock, and reconvert any stock into paid-up shares of any
denomination.

o 41 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 proviously to
conversion have been transferred, or as near thereto as circumstances
admit; and the directors may from time to time fix the minimum amount
of stock transferable but so that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

42, The holders of stock shall, according to the amou
held by them, have the samo rights, privileges gand a,d\r.';mtagg;e;l gsof*egg(ﬁ;
dividends, voting at meetings of the company and other matters as if they
held the shares from _which the stock arose, but no such privilege or
advantage {(except participation in the dividends and profits of the company
and in the assets on winding up) shall be conferred by an amount of stock

which would not, if existing in shares, have confer i
advantage. , ’ exred that privilege or

43, Such of the regulations of the company as are i
paid-up shares shall apply to stock, and theywords “aé[])&];ga;l,ﬂeaﬁg
% ghareholder » therein shall include “ stock * and “ stockholder.”

ALTERATION O CAPITATL,
44. The company may from time to time by ordinary regolution

increase the share capital by such sum, to be divi i
j , e divide \
gmount, as the resolution shall prescribe, ¢ fato shaxes of sueh




7

46. The company may by ordinary resolution—

(@) consolidate and divide il or any of its share capital into
shares of larger amount {han ity existing shares ;

(b) sub-divide its oxisting shares, or any of thom, into shares of
smaller amount than is fixed by the memorandum of associa-

tion subject, nevertheless, to the provisions of seetion 61 (1)(a)
of the Act;

(¢) canecel any shares which, at the date of the passing of the

résolution, have not been taken or agreed to be taken by any
person.,

46, The company may by special resolusion reduce its sharo capital,
any capital redemption resorve fund, or any share premium account in any

manner, and with, and subfect to, any incident authorised, and consent
required, by law.

GENERAL MEETINGS.

47, The company shall in each year hold a goeneral meeting asg its
annual general meeting in addition to any other meetings in that year,
and shall specify the meeting as suech in the notices calling it; and not
more than fifteen months shall elapse between the date of one annual
goneral meeting of the company and that of the next. Provided that so
long as the company holds its first annual general meeting within eighteen
months of its incorporation, it need not bold it in the year of its incorpora-
tion or in the following year. The annual general meeting shall be held
at such time and place as the directors shall appoint.

48. All general meetings other than annual general moobings shall
be called extraordinary goneral meetings.

49. The directors may, whenever they think fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall also
be convened on such requisition, or, in defaunlt, may be convened by such
requisitionists, as provided by soction 132 of the Act. If at any timo there
are not within the United Kingdom sufficient directors capable of acting to
form a quorum, any director or any two merabers of the company may
convene an extraordinary general meeting in the same manner as nearly
as possible as that in which meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS.

i i he passing
. An annual general meefing and a meoting called for th 351
of a Sgecial resolu‘ﬂiorig shall be ca,llecf by twenty-one days’ nolice in writing
at the least, and a meeting of the company ot:,her than an aitaual general
meoting or é. meoeting for the passing of a E}Eec}al rESOI'_%Eon S}i:;l?clcla t;cil ;ﬁll?g
' g’ notice in writing at the least. 8 o
Exyolfggrgeg? 131?3 :g.ay on which it is sefived Olif decta;gled };o be 2101??1%, ;,nq(‘inaf Eﬁg
' ich it is given, and shal specity the place, 5
g?;ﬁrfgfr I;velaciggland,g?n ca,’se of special business, the general nature of that
business, and shall be given, in manner ht?rgl%aftgi mentmggg (i); lglta ggl?zﬁ
at i i com
J , if as may be prescribed by the P .
?xf?g;in?aggeééélfl aﬁ%ﬁéons a8 '{’;1'0, under the regulations of ths company,
entitled 'to receive such notices from the company :

i : ‘ ithstanding that
0vi meating of the company Esha,ll,_notw_'lthstan Ng
it is]?(:la?;geg; hsalatogter notigo than that specifled in this regulation, he
deemed to have boon duly called if it is so agreod—

i eeting called as the annual general mfaeﬁing,
“ 1%3?]'11(1}1 c{;‘}fg &iﬁxlﬁrs en%itlod to attond and vote thercat ; and
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i : any other meeting, by 2 majority in number
© lgft{?ﬁec:ﬁgn?‘rﬁem %mving a right ’?o attend and vote at the
meeting, being & majority together holding not less than
a6 per c’ent. in nominal valus of the shaves glying that right,

EL. Tho neeidental omission te give nntico of & meeiing to, or the
. . r
non-recoipt of notice of a meeting by, any Ii?l'gml etn_tl:rrled to receive
notico shall not invalidate the proceedings ab that meeHng.

PROCEEDINGS AT GENERAL MEETINGS.

62. All business shall be deemed speeia,l.that is transacted at an
extraordinary general meeting, and also all thatiis transacted at an annual
goneral meeting, with the excoption of declaring a dividend, the con-
sideration of the accounts, balance shoets, and the reports of the directors
and auditors, the election of directors m the place of those rgtiring and
the appointment of, and the fixing of the remuneration of, the auditors.

53. No business shall bo transacted at any goneral meeting unless a
quorumn of members is present ab ‘he time when the mecting proceeds to
business ; save as heroin otherwise provided, three membert present in
person shall be a quornm.

B4. I within Walf an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon the requisition
of members, shall be dissolved ; in any other case it shall stand adjourned
to the same day in the next weelk, ot the same time and place or to such
other day and ab such other time and place as the directors may determine,
and if at 1 he adjourned mesting a quorum is not presert within half an hour
from ti.e .ime appoinfed for the meeting, the members present shall be a
quorum.

B5. 'The chairman, if any, of the board of directors shall preside as
chairman at every general meeting of the company, or if there is no such
chairman, or if he shall not be present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling to act the dirvectors
present skall elect one of their number fo be chairman of the meeting.

56. If at any meeting no director is willing to act as chairman or
if no director is present within fifteen ninutes after the time appointoed
for holding the meeting, the members present shall choose one of their
number to be chairman of the moeting.

57. The chairman may, with the consent of any meeting at which
& quorum is present (and shall it so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no business
ghall be transacted at any adjouarned meeting other than the business
left unfinished at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more, notice of the
adjourned meetl;lg §ha]1 be given as in the case of an original meeting.
Save as aforesald it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

B8. Afany gonoral meeting a resolution put to the vote of the meetin
shall be decided on a show of hands unless & poll is (before or on thtga
declaration ol the rosult of the show of hands) demanded—

(¢) Iy the chairman; or
(&} by ab least three members present in person or by proxy ; oOr

() by any member or members present in person or by prox
and yoprosonting not less than one-tenthpof the tot;zelr '\?oting

rights of all the members havi hoal
mooting ; or rs having the right to vote at the
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(d) by & member or members holdisg shares in the company
eonforring a right to vote at the mceting being shares on
which an aggregate sum has been paid up equal to nof less
than one-tenth of the total sum paid up on all the sharves
conferring that right,

TUnless a poil be so demanded a deelaration by the chairman fhat a
resolution hag on & 8how of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the company shall
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

59. Bxcept as provided in regulation 61, if a poll is duly demanded
it shall be taken in such manner as the chairman directs, and the resuilt
of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

80. In the case of an equality of votes, whether on a show of hands
or on 2 poll, the chairman of the moeting at whick the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or
casting vote.

61. A poll demanded on the eloction of a chairman or on & question
of adjournment shall be taken forthwith., A poll demanded on any
other question shall be taken at such time as the chairman of the meeting
directs, and ary business other than that wpon whick a poll has been
demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

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

63. In tho case of joint holders tho vote of the senior who tenders
o, vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holdexs; and for this purpose seniority shall
be determined by the order in which the names stand in the register of

members.

64. A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote, whether
on 2 ghow of hands or on a poll, by his committee, receiver, curator bonis,
or other person in the nature of a committee, receiver or curator bonis
appointed by that court, and any such committes, rocelver, curator bonis

or other person may, o1 & poll, vota by proxy.

65. No member shall be entitled to vote at any gencral meeting unless
all calls or other sums presently payable by him in respect of shares in the

company have been paid.

66. No objection shaii be raisnd o the qualification of any vober
oxcept at the meeting or adjourned meeting ab which the vote objected
to iy 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
raferred to the chairman of the meeting, whose decision shall be final and

conclusive.
67. On a poll votes may he given sither personally or by proxy.
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. . . " der the
68, 'The instrument appointing a proxy shall be in writing un

haund of the appointor or of his attorney duly authonseadm t'e}v;ntillng,dor%
if the appointor is a corporation, either under zeal, or under the han 1]o
an officer or attorney duly authorised. A proxy need not be a mewmber
of the company,

69. The instrument appointing a proxy and the power of attorney
or other authority, if any, ulx)irc,ler which it is signed or a notarially certifted
copy of that power or authority shall be deposited at the registered office
of the company or at such other place within the United Kingdom as is
specified for that purpose in the notice convening the meeting, not less
than 48 hours before the time for holding the meeting or adjourned
meeting, at which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than 24 hours before the time appointed
for the taking of the poll, and in default the jnstrument of proxy shall not
be treated as valid.

70. An instrument appeinting a proxy shall be in the following form

or a form as near thereto as circumstances admit—

¢ Limited

I/We . .

0

in the county of , being a member/members of the
above-named company, Lkereby appoint
of ,
or failing him,
of
as my/our proxy to vote for me/us on my/our behalf at the
[annual or extraordinary, as the case may be] genoral

meeting of the company to be held on the day
of 19 , and at any adjournment thereof.
Signed this day of 19 7

71. Where it is desired to afford members an opportuniby of voting
for or against a resolution the instrument appointing & proxy shall be in
the following form or & form as near thereto as circumstances admit—

b Limited

I/We y
of ,
in the county of , being a member/members
of the above-named company, hereby appoint
of )
or failing him,
of,

as iyfour proxy to vote for me/us on my/our behalf at

the [omnual or extraordinary, as the case may be] general

meeting of the company, to be held on the day
of 19 , and at any adjournment thereof.
Signed this day of 19

. . *in favour of
This form is to be used ~against the resolution. Unless

otherwise instructed, the proxy will vote ag he thinks fit.
* Btrike out whichever is not degired.”

72. The instrument appointing & proxy shall b
suthority to demand or join in demandiﬁg a,ypon, ® deemed to confer

73. A vote given in accordance with the terms of an i t of
PIoXy shall be valid notwithstanding the previous death gr iﬁiﬁ?ﬁ? tltl)e
principal or revocation of the proxy or of the aunthority under which the
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Proxy was .executed, or the transfer of the share in respect of which the
proxy is glven,“prowded that no intimation in writing of such death,
insanity, revoeaiion or transfer as aforesaid shall have been received by
thq company at the office before the commencement of the meeting ar
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEEBETINGS.

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

DIRECTORS.

m5  The number of the directors anu the names of the first directors
ghall be determined in writing by the subseribers of the memorandum of
association or a majority of them.

76. The remuneration of the directors shall from time to time be
determined by the company in general meeting. Such remuneration shall
be deemed to accrue from day to day. The directors may also be paid
all travelling, hotel and other expenses properly incurred by them in
attending and returning from meetings of the directors or any committee

of the directors or general meetings of the company or in connection with
the business of the company.

77. The shareholding qualification for directors may be fixed by the
company in general meeting, ond unless and until so fixed no gualification

shall be required.

78. A director of the company may be or becomse a director or other
officer of, or otherwise interested in, any company promoted by the
company or in which the company may be interested as shareholder or
otherwise, and no such director shall be accountable to the company for
any remuneration or other benefits received by him as a director ox officer
of, or from his interest in, such ofher company unless the company

otherwise direct.
BORROWING POWERS.

79. 'The directors may exercise all the powers of the company to
horrow money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as seourity for any debt,
liability or obligation of the company or of any third party : ‘

Trovided that the amount for the time being remaining undischarged
of moneys borrowed or gecured by the directors as aforesaid (apart from
temporary loans obtained from the company’s bankers in the ordinary
course of business) shall not at any time, without the previous sanction
of the company in general meeting, e);zceed the pommal amount of the
ghare capital of the company for the time being issued, but nevertheless
no lender or other persol dealing with the company shall be concerned
to see or inquire whether this limit is obser_verl.. No 'debis incurred or
geeurity given in excess of such limit shall be invalid or ineffectual excql.)t
in the ‘cage of express potico to the lender or the ?eclp%ent of the sec.u_mt_y.
ut the time when the debt was incurred or secul ty given that the Hmit

hereby imposed had been or was thereby exceeded.
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POWERS AND DUTIES OF DIRECTORS.
80, The business of the company shall bo managed by the directors,

who may pay all expenses incurred in promoting and registering the
companys,r a?ndy may e:?ereise all such powers of the company as are not,
by the Act or by these regulations, required to be exercised by thoe company
in general meoting, subject, nevertheless, to any of these I‘Bg}ll&tlul.ls, to
the provisions of the Act and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, ag may be prescribed by the
eompany in general meeting ; but no regulation made by“the company
in general meeting shall invalidate any prior act of the directors which
would have been valid if that regulaticr had not been made.

81l. The directors may from time to time and at any time by power
of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the directors, to be the attorney
or attorneys of the company for such purposes and with such powers,
authorities and discretions (ot exceeding those vested in or exercisable
by the directors under these regulations) and for such period and subject
to such conditions as they may think fit, and any such powers of gx.ttorney
may contain such provisions for the profection and convenience of persons
dealing with any such attorney as the directors may think fit and may
also authorise any sach attorney to delegate all or any of the powers,
authorities and discretions vested in him,

82. The company may exercise the powers conferred by seetion 35
of the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the directors.

83. The cumpuny may exercige the powers conferred upon the
company by sections 119 to 123 (both inclusive) of the Act with regard to
tho keeping of a dominion register, and the directors may (subject to the
provisions of those sections) make and vary suck regulaticns as they may
think fit respecting the keeping of any such register.

. 84, (1) A director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shal
declare the nature of his interest at a meeting of the directors in accordance
with section 199 of the Act.

_ (2) A director shall not vote in respect of any contract or arrangement
in which he is interested, and if he shall do 8o his vote shall not be counted,

nor shall he be counted in the quorum present at the mesting, but neither
of these prohibitions shall apply to—

(a) any arrangement for giving any director any security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the company ; or

(b) any arrangement for the giving by the company of an
security to a third party in respect of a debt I?:r gbﬁgatiog
of the company for which the divector himself has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the deposit of a security ; or

(¢} any contract by a director to subserihe for or underwrite
shares or debentures of the company ; or

(d) any contract or arrangement with any other company in

which he is interested only as an officer of the s
holder of shares or other securities ; cotmpally or as

and these prohibitions may at any time be suspended or relaxed
extont, and cithoer gone_ra,lly or in respect of pany parﬁelﬂafecog%rggg
arrangement or transaction, by the company in general meeting. ’
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{3) A director may hold any other office or place of profit under the
company (other than the office of auditor) in conjunction with his office
of direetor for such period and on such ferms {as to remuneration s
otherwise) as the divectors may <determine and no director or intending
director shall be disqualified by his office from contraeting with the
company either with regard to his tenure of any such other office or place
of profit or as vendor, purchaser or otherwise, nor shall any such contract
orany contraet or arrangement entered into by or on behalf of the company
n which any director is in any way interested, be liable to bo 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 eontract or

arrangemeont by reason of such director holding that office or of the fiduciary
relation thereby established.

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

(8) Any director may act by himself or his firm in a professional
capacity for the company, and he or his firm shall be entitled to remuner-
ation for professional services as if hs were not & director ; provided that

nothing herein contained shall authorise a director or his fivm to act as
auditor to the company.

85. All cheques, promissory notes, drafts, bills of oxchange and other
nogotiable instruments, and all receipts for moneys paid to the company,
ghall be signed, drawn, accepted, endorsed, or otherwise executed, as tha

-

case may be, in. such manner as the direetors shall from time t3 time by
resolution determine.

86. The directors shall cause minutes to be made in books provided
for the purpose—

(@) of all appointments of officers made by the directors ;
(b) of the names of the directors present at each meeting of the
directors and of any committee of the directors;

(¢) of all resolutions and proceedings at all meetings of the
company, and of the directors, and of committees of directors ;

and every director present at any meeting of directors or committee
of directors shall sign Lis name in a book o be kept for that purpose.

87. The directezs ou behalf of the company may pay a gratuity or
pension or allowance on retirement to any divector who has held any
other salaried office or place of profit with the company or to his widor
or dependents and may make contributions to any fnnd and pay premin.
for the purchase or provision of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS.
88. The office of director shall be vacated if the director—

(a) ceases to be a director by virtue of section 182 or 185 of the
Act; or B

(b) becor;aes bankrupt or makes any arrangement or composition
with his creditors generdaliy ; or f

¢) becomes prohibited from being a director by reason of any

© order ma?de under section 188 of the Act; or  #w' (i

(d) becomes of unsound mind; or ‘

(¢) resigns his office by notice in writing to the company ; Or

(f) shall for more thuan six months have been absent \.wth_out
pormission of the dircetors from meoebings of the directors
held duriig that period.

e XY
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ROTATION OF DIRBOTIRS.

80, At tho firsh annual general meeting «f the Company ?.“ the
directors shall retire frux offiee, and ab the arnual gex;; Ta t;nee 1-;'1"! n
every subsequent yeilr opethird of the directors _for hm tl}ine ('l]nm
or, if their number i1 not three or & multiple of three, then the number

pearest one-third, shafl retise from offles.

00. The directors to retire in every year shall be those who have
been longest in office since their last election, bubt as between persons
who became directors on the same day those to retire shall (unless they
otherwise agree among thetrselves) be determined by lot.

91. A retiring director shall be cligible for re-clection.

92. The company at the meeting ab which a director retires in
manner aforesaid may fill the vacated office by electing a person thereto,
and in default the retiring director sball if offering himsell for re-clection
be deemed to have been re-elected, unless ab such meeting it 1s expressly
resolved not to fill such vacated office or unless a resolution for the re-election
of such director shall have been put to the meeting and lost.

93. No person other than a director retiving at the meeting shall
unless recommended by the directors be eligible for election to the office
of director at any general meeting unless not less than three nor more than
twenty-one days before the date appointed for the meeting there Shall
have been left at the registered office of the company notice 1n writing,
gigned by a member duly qualified to attend and vote at the meeting
fo. which such notice is given, of his intention to propose such person
for election, and also notice in writing signed Ly that person of his
willingness to be elected.

94. The company may from time to time by ordinary resolution
increase or reduce the number of directors, and may also determine
in what rotation the increased or reduced number is to go out of office.

95. The direcctors shall have power at any time, and from time
to time, to appoint any person to be a divector, either to fill a casual
vaeancy or as an addition to the existing directors, but so that the total
number of directors shall not at any time exceed the number fixed in
accordance with these regulations. Any director so appointed shall
hold office only until the next following annual general meeting, and shall
then be eligible for re-election but shall not be taken into account in
determining the directors who are to retire by rotation at such meeting.

. 96. The company may by ordinary resoluficn, 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 notwithstanding
anything in these regulations or in any agreement between the company
and such direetor. Such removal sha'l be without prejudice to any claim

sach director may have for damages for breach of any contract of service
between him and the company.

97.. The company may by ordinary resolution appoint another
person in place o.f a dn'ectqr removed from office under the ximedivtely
preceding regulation, and without prejudice to the powers of the dirersd
under regulabion 96 the company in general meeting may appeint phy
person to be a director cither to fill a casual vacancy or as an additional
director. A person appomf:ed in place of a director so removed or to fill
such a vacancy shall be subjeet to retirement at the same time as if he had

become a director on the day on which the div i i
appointed was last olocted a director. eofor in whose place he is

e mtamcn,
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YROCEEDINGS OF DIRECTORS,

98, The directors may meet together for the despateh of busi
adjourn, and otherwise regulate thei ines. £ spatch of LUSIness,
arising ot any meeting S r meetings, as they think fit. Questions

] shali bo decided by a majority of votes, In case
of an equality of votes, the chairman shall have iJL sec%nd or casting vote,
A director may, and the secrotary on the requisition of a director shall,
at any time summon a meeting of the directors. It shall not be necessary

to give notice of a meeting of directors to any dir o tha b ;
absent {rom the United Egin gdem, y director for the time being

. 99. The quorum neeigary for the transaction of the business of the
@irerfurs iy o fived by the directors, and nnless so fixed shall be two.

100, The cortinuing directors may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to the regulations of the company as the
necessary quorum o¢ directors, the continuing directors or director may act
for the purpose of increasing the number of directors jo that number, or
of summoning a general meeting of the company, but for no other purpose.

101. The directors may elect a chairman of their meetings and
determine the period for which he is to hold office ; but if no such chairman
is elected, or if at any meeting the chairman is not present 'within five
minutes after the time appointed for helding the same, the directors present
may choose one of their number to be chairman of the meeting.

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

103. A committee may elect a chairman of its meetings; if no
such chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be chairman of the
meeting.

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

105. All acts done by any meeting of the directors or of a commitieo
of direetors or by any person acting as a director shall, notwithstanding
that it be afterwards discovered that there was some defect in the appoint-
ment of any such director or person acting as aforesnid, 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.

106. A resolution in writing, signed by all the directors for the time
being entitled to receive notico of a meeting of the directors, shall be as
valid and effectual as if it had been passed at a meeting of the directors
duly convened and held.

MANAGING DIRECTOR.

lirectors may from time to time appoint one or more of their
bodylgg Q'bh:f %gﬁ(g‘er%qftmanag{ng divector for such period and on such terms
a8 they think fit, and, subject to the terms of any agreement entered
into in any particular case, may ;evoke such a,ppomtn_lent. z}tglfrectozj
80 appointed shall not, whilst holding that office, be subject to re irement

T - e o - — *
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‘ . : : ining £ ation of retire-
by rotation or be taken into account in determining the gotatlon of ret
ment of direetors, but his appointment ghall be automatically determined
if ho cease from any causs to be a director,

108. A roanaging director shall receive such remuneration {whether
by way of salary, %gnﬁssion or participation In profits, or partly in one
way and partly in another) as tho directors may determine,

109. The directors may entrust to and confer upon a IMANAZIng
director any of the powers exercisable by them upon guch terms and
conditions and with such restrictions a8 they may think ft, and either
collateraily with or to the exclusion of their own powers and may from time
to time revoke, withdraw, alter or vary all or any of such powers.

SEORETARY.

110. The secretary shail be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think
fit; and any secretary 8o appointed may be removed by them.

111, o person ghall be appointed or hold office as secretary who
1B
(a) tho sole director of the company ; or
(b) a corporation the gole director of which is the gole director
of the company ; or

(¢) the sole director of a corporation which is the sole director
of the company.

112. A provision of the Aet or these regulations requiring or
authorising a thing to be done by or to & director and the secretary shall
not be satisfied by its being done by or to the same person acting both
as director and as, or in place of, the secretary.

THE SBAL.

113. The directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the directors or of a committes
of the directors authorised by the directors im that behalf, and every
instrument to which the seal shall be affixed shall be signed by a director
and shall be countersigned by the secretary or by a second director or by
gome other person appointed by the directors for the purpose. '

DIVIDENDS AND RESERVE.

114. The company in general meeting may declare dividends, but
no dividend shall exceed the amount recommended by the directors.

115. The directors may from time to time pay to the members such
interim dividends as appear to the directors to be justified by the profits
of the company.

116. Wo dividend shall be paid otherwise than out of profits.

117. The directors may, before recommending any dividend, set
aside out of the profits of the company such sums as they think proper
a8 o Teservoe or Teserves which shall, at the discretion of the directors,
be applicable for any purpose to which the profits of the company may be
properly applied, and pending such application may, at the like discretion,
oither be employed in the business of the company or be invested in such
investments (obher than ghares of the coxmpany) as the directors may from
timo o time think fit. The directors may also without placing the same to
reseave carry forward any profits which they may think prudent not to
divide.
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; 116 persons, if an i : it
special, Tights a5 to dividend, all dividends shall %n:lg:glzfx?eghgxr:f 3353

. . A as paid on the shares in d
;vh:ﬁ'g;)é %ﬁ f&?ff&d ;? Paﬁ, blllliil lmi) amount paid or credited as If::g) ?;g
; 1 Caiil shall be treated for th ] hi
regulation as paid on the share. All dividends slfau ’ge %%?oﬁgngg ;?113
paid proportionately to the amounts paid or credited as paid on the shares
during any portion or portions of the period in respect of which the dividend
is paid ; but if any share is issued on terms providing that it ghall rank for

dividend as from a particular dat -
accordingly. P e such share shall rank for dividend

119, The directors may deduct from any dividend payable to an
member all sums of money (if any) presently payable by himI’,cos’:;he compa,ng
on account of calls or otherwise in relation to the shares of the company.

120. Any general meeting declaring a dividend or bhonus may direct
payment of such dividend or bonus wholly or partly by the distribution
of specific assets and in particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of suva ways, and the
directors shall give effect to such resolution, and where any difficulty
arises in regard to such distribution, the directors may settle the same as
they think expedient, and in particular may issue fractional certificates
and fix the value for distribution of such specific assets or any part thereof
and may determine that cagh payments shall be made to any members
upon the footing of the value so fixed in order to adjust tho rights of all
parties, and may vest any such specific assets in trustees as may seem
expedient to the directors.

121. Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is
first named on the register of members or to such person and to such
address as the holder or joint holders may in writing direct. Every such
cheque or warrant shall be made payable to the order of the person to
whom ifi is sent. Any one, two or mcre joint holders may give effectual
receipts for any dividends, bonuses or other moneys payable in respect of
the shares held by them as joint holders.

122. No dividend shall bear interest against the company.

ACCOUNTS.

193. The directors shall cause proper books of account to be kept
with respect to—

(@) all sums of money received and expended by the company
and the matters in respect of which the receipt and expenditure
takes place ;

(b) all sales and purchases of goods by the company ; and

{0} the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are nov kept such
books of account as are necessary to give a true and fair view of the state
of the cumpany’s affairs and o explain its transactions.

194. The books of account shall be kept at the registered_ office of
the company, or, subject to section 147 (3) of the Act, at such other place
or places as the directors think fit, and shall always be open to the inspection

of the diractors.

i f i i 'mi her and
195. The directors shall from time to time determine whether

to Whaz extont and abt what times and places and under what 9](1311'6113'110-11].&
or regulations the accounts and books of the company or any of them shy.

= 1
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be open to the jnspection of membars nob being directors, and no member
(not being a director) shall have any right of inspecting any accenut or
book or document of the company oxcept as confe_rmd by statute or
authorised by the directors or by the company in guieral meeting,

196. The directors shall from time &0 time, in accordance with
soctions 148, 160 and 1567 of the Act, cause to be prepared aud to be laid
before the company in general meeting such profit and loss accounts,
balance sheets, group accounts (if any) and roports as are referred to in
those sections,

127. A copy of every balance gheet .(';nc}.n.ding every document
required by law to be annexed thereto) which ir to be laid before the
company in general meeting, together with a copy of the auditors’ report,
shall not less than twenty-one days before the date of the meeting bo sent
to every member of, and every holder of debentures of, the company and
to every person registered under regulation 31. Provided that this
regulation shall not require a copy of those documents to be sent to any
person of whose address the company is not aware or to more than one of
the joint holders of any shares or debentures.

CAPITALISATION OF PROFITS.

128. The company in general meeting may upon the recommendation
of the directors resolve 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
reserve accounts or to the credit of the profit and loss account or otherwise
available for distribution, and accordingly that such sum be set free for
distribution amongst the members who would have been entitled thereto
if distributed by way of dividend and in the same proportions on condition
that the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by
such members respectively or paying up in full unissued shares or debentures
of the company to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid, or partly in
the one way and partly in the other, and the directors shall give effect
to such resolution :

Provided that a shave premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied in
the paying up of unissued shares to be issued to members of the company
as fully paid bonus shares.

129. Whenever such a resolution as aforesaid shall have been passed
the directors shall malke all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issues of
fully paid shares or debentures, if any, and generaily shall do all acts and
things required fo give effect thereto, with full power to the directors to
make such provision by the issue of fractional certificates or by payment
in cash or ojihe;'W]se as they think fit for the case of shares or debent.res
becoming distributable in fractions, and also to authorise any person to
enter on behalf of all the membexs entitled thereto into an agreement with
the corpany providing for the allotment to them respectively, credited
as fplly paid up, of any fu.ﬂ;_hor ghares or debentures fo which they may be
enfitled upon such capitalisation, or (as the case may require) for the
payment up by the company on their behalf, by the application thereto
of their respective proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such authority shall be

effective and binding on all such members,
AUDIT,

130, Auditors shall be appointed and i " :
accordance with sections 1569 to 1;,1()52 of the Ecb.thm duties regninted in
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NOTICES,

13, A notice may be given by the company to any member either

personally or by sending it by post to him or to hi i
or (if he has no rogistered ad 0 e OF t0 his registered address,
address, if any, m%;hin 2 [triress within the United Kingdom) to the

Vit nited Xingdom supplied by him to th
eompany for the giving of notic ; SUPPUCE DY 0 tae
s 1o A o shga, gin d(la o to him. Where a notice is sent by post,

) E emed to be offectad by pr : ssi
prepaying, and posting a letter containing the notiycel,ngggﬂt% q}?{gigq%ggi

offected in the case of a notice of 2 meeting at the expirati
' - a expirab f241
after tho letter containing the same is posgted, and ilf a,nslrogt-?ler ta;guéz

glfxe;) ;3;1.10 at which the lettor would be delivered in the ordinary course

132, A notice may be given by the com joi

D t pany fo the joint holders of
2 share by giving the notice to the joint holder fi i i
of members in respect of the share." o fizsb mamed In the reglstar

133. A notice may be given by the cowipany to the persons entitled
to a share in consequence of the death or bankruptey of a raember by
sending it through the post in a prepaid letter addressed to them by name,
or by the title of representatives of the deceased, or trustee of the
bankrupt, or by any ke description, at the address, if any, within the
“Tnited Xingdom supplied for the purpose by the persons claiming to be
su entitled, or (until such an address hag been so supplied) by giving the
notice in any manner in whicix the saine might have bsen given if the
death or bankruptcy had not oceurred.

134, Notice of every general meeting shall be given in any manner
hereinbefore authorised tio—

(@) every member except those members who (having no registered
adldress within the United Kingdom) hava not suppliec. t: the
company an address within the Unifed Kingdom for the
giving of notices to them ;

(b) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee in bankruptcy of a member where the member bub
for his death or bankruptcy would be entitled to receive
notice of the meeting ; and

(¢) the auditor for the time being of the company.
No other person shall be entitled to receive notices of general meegtings.

WINDING TUP.

135. If the company shall be wound up the liquidator may, with the
ganction of an extraordinary resolution of the company and any other
sanction required by the Act, divide amongst the muembers in specie or
kind the whole or any part of the assets of the company (whether they
ghall consist of property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property to be divided
as aforesaid and may determine how such division shall be carried out as
betiween the members or different classes of members. The liquidator
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, ghall think fit, but so that no membar
shall be compelled to accept any shares or other secucities whereor there
in any liability.

INDEMNITY.
136, Ivery director, managing director, agent, auditor, secretary

' X i i hall be indemnified
nd other officer for the time being of the company B1ar Be - .
gui; gf t?xreoassets of the company againsi any liability incwrred by him

e
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in Acfending any proecedings, whether civil or _criminal,_in which judgrnent
is given in his avour or in which he is aequitted or in connection with
any apphieation nnder section 445 of the Act in whit® reliof is granted to
him by the court.

PART 18
REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY LIMITED BY SHARES

1. The regulatioss contained in Part 1 of Table A (with the
exception of regulations 24 and 63) shall 2pply.

2. 'The company is a private company and accordingly—

(@) the right to trausfer shares is restricted in manner hereinafter
prescribed ;

(b) the number of members of the companry {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) in limited to fifty. FProvided that where two or
more persons hold one or more ghares in the company jointly
they shall for the purpose of this regulation be treated as a
single member ;

(0) any invitation to the public to subscribe for any shares or
debentures of the company is prohibited ;

(d) the company shall not have power to issue share warrants
to bearer.

3. The directors may, in their absolute discretion and without
assigning any vreason therefor, decline to register any transicr of any
share, whether or not it is a fully paid share.

4. No business shall be transacted at any general meeting unless a
quorum of members is present at the tiree when the meeting proceeds to
business ; save as herein otherwise provided itwo members present in
person or by proxy shall be a quorum,

5. Subject to the provisions of the Act, a resolution in writing signed
by all the members for the time being entitled to receive notice of and to
attend and vote at general meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as if vhe sawnd
lﬁal%. been passed at a general meeting of the company duly convened and

eld.

€. 'The directors may at any time require any person whose name is
entered in the register of members of the company to furnish them with
any information, supported (if the directors so require) by a statutory
declaration, which they may consider necessary for the purpose of
determining whether or net the company is an exempt private company
within the meaning of subsection (4) of section 129 of the Act.

ITOTE.-n—Reglﬂatioﬁ—s 3 and 4 of this Part are alternative to
regulations 24 and 53 respectively of Part I. a

—
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The Companies Ay THOS
AND
The Companics Aef, 1948

—————

COMPANY LIMITED BY SHARES

Memorandumm
AND

NEW

Articles of Dgsoriation

(Adopled by Spevial Resolntion passed the 14th day
of November, 19057}

or

MURPHY & SON LIMITED

Incorporated the 14th day of December, 1909

WALTONS,
Solicitors, :
36 & 37 King Street,
Luton.
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TELEPHONES?
361 20 LNkl
TeLeyr 25060

WALTONS,

SOLICITORS,

F. RHODES,
0.7, FLENDERLEATH ,
R J,DavIEG,
J.D HORGBON,
A, WRICHT.
K.E.LEWINOTON,

C.0, WALTON .

Qur Ref:

Dear S3irs,

Re:

Mur st & Son Limited

..... v Tt March .. 78.81.

ALSO AT  8,CHURGH SQUARE, LEIGHTON BUZTARD,

Further to our letter of 9th March, we now enclose the
amended copy of the Memoraudum and Articles of the Company.

Yours faftthfully,

Companies Registration Office,

Companies House,
Crown Vay,
Maindy,
Cardiff.

Enc.
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Company No. 106442 J ;2-]
THE COMPANIES ACTS 1948 to 1980
COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
OF
MURPHY & SOM LIMITED
(passed 25™ Fesrusy  1981)

At an Extraordinary General Meeting of the above named Company
duly convened and held at WHEATHAVASEAD  Hovse |, wHesHAMASTERD
on ZSMJEBEMNQV 1981 the following resolution was duly
passed as a Special Resolution of the Company:
That Article 1l of the Articles of Association of the Company
be deleted and that the following new Article 11 be inserted in
its place:
", Unless and until otherwise determined by the Company

in General Meeting, the number of the Directors shall

not be less than two nor more than ten",

.
o e 0 L LU - I )

Secretary
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