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1. The name of the Company is “ Jewson & Sons, Limirep.” 7
2. The registered office of the Company will be situate in England
3. The objeets for which the Company is established ave— Objects

{a) Yo enter into and carry into effect, with such (if any) it A :
modifieations or alterations as may be agreed upon, the

L SRR _agreement already prepared and expressed to be made

Dotwosi~Goorae -Jewson, John Williom Jewson, Richard

e WO ‘b"" | -
< »ranm and Perey Wit Jewson « ~arg, and this
Company o1 .. ather part, refe~ - - ’
Articles of Association of the Company.

(8) To curry on, develop, extend and tum to acoomb=thesvon A~

‘ business of Timber Importers, Timber Merchants, Saw '1’3'5133351‘%??&?“ |
Mill Proprictors, Slate Merchants, Builders’ Biercllants,
Inrurance Agents, Silo Manufacturers and Box and Case -

Manuiscturers mentioned in the said agreement (being the

S business formerly carried on by the said George Jewson,

John Willinm Jewson, Richard Jewson and. Percy William ’
Jewson, under the style of *Jowson & Sons,” at St.
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Clement’s, Norwich and elsewhere), and any other trade

“or business whatsoever which ecan, in the opinion

of the Company, be advantageously or conveniently
carried on by the Company by way of extension of or in
connection with such business, or is caleulated directly
or indirectly to develop any branch of the Company’s
business or to increase the value of or turn to account
any of the Company’s assets, property or rights.

To carry on the business of timber storers, owners and
workers of timber estates or plantations, coal merchants,
ship owners, ship buildexs, barge owners, stone merchants,
quarry owners, builders, builders’ merchants, importers,
exportors, railway and tramway owners, dock owners,
wharfingers and warchousemen,

To construct, improve, maintain, 'rlevelop, work, manage,

carry oub or control any roadway, tramway, railway,
branches or sidings, bridges, reservoirs, water-couxses,
wharves, manufacturers’ warchouses, electric, steam and
gasworks and mills, shops, stores and other works and
conveniences which may seem caleulated, directly or in-
direetly, to advance the Company’s interest, and to subsidize
or otherwise assist or take part in the construction, im-
provement, maintenance, working, management, carrying
out or control thereof,

To acquire and take over the whole or any part of the
business, property and lisbilities of any person or persons,
firm or corporation carrying on any business which this
Company is authorised to carry on, or possessed of any
property or rights suitable for the purposes of this Company.

To take or othorwise acquire and hold shares, stock,
debentures or other interests in any other company having
objects altogether or in part similar to those of this
Company, or cnrrying on any business capable 3o
conducted so as directly or indirectly to, herglit this
Company. o =

A

s

To purchase, take on Yease or in exchange, or otherwise
svguire any real or personal property, patents, licences,
rights or privileges which the Company may think
necessary or convenient for the purposes of its business,
and to construct, maintain and alter any buildings or
works necessary or convenient for the purposes of the
Compony, and to subsidize,” toke part in or assist any
investigations, experiments or reseaxches with a view to
the making, improving or developing inventions or im-
provements caleulated to benefit the Company.



7

(1) To borrow or raigse or secure the payment of money by 2omow money,
. mortgage

mortgage, or by the issue of debentures or debenture stock, undertaling
perpetual or otherwise, or in such other manner as the

3 Company shall think fit, and for the purposes aforesaid
to charge 2ll or any of the Company’s property or assets,
present and {future, including its uncalled capita), and’
collaterally or further to secure any securitics of the

i Company by a trust deed or other assurance.

: (1} To enter into any arrangements with any governments or

: authorities, supreme, municipal, local or otherwise, that
may seem. conducive to the Company’s objects or any of
them, and to obtain any provisional order or Act of
Parlioment for enabling the Company to carry any of its

5 objects into effect or for eflecting any modifications of the

" Company’s constitution, and to oppose any proceedings
or applications which may secem ecnleulated to prejudice
the Company.

(1) To enter into and carry into effect any profit-sharing -
gchemes or arrangements with employés of the Company
or others, including the giving of any participation in the
directorate or in the control of the Company’s business,

-——

' (k) To draw, make, accept, indorse, discount, exccute and {‘)m‘;:’i}‘c’_d necoph

: “ jssue promissory noles, bills of exchange, bills of lading,

1 warrants, debeniures and other negotiable or transferable
instrnments,

(r) To grant pensions, allowances, gratuitics and bonuses Grant g cnslons and
te employts or ex-employés of the Company or its Sariten
predecessors in husiness ox the dependents of such persons,
and to cstablish and support or subseribe to, or aid, in the
establishment and support of schemes, arrangements,
nssocintions or institutions caleulated to benefit all or any

[ ey of such persons, and to support or subscribe to any
: l eharitable or other institutions, clubs, societics or funds,
!
i
I
L]

s

and to subseribie to any public or useful object.

(M) To Jend money on any terms that may be thought fif, Tend
and porticularly to customers or other persons having
. denlings with the Company,

(v) To enter into partnership or arramgement in the nature Yinter into
! ] : . partnership
of & partnciship with any person or persons or corporation

) engaged or interested or aboub to become engaged or
o i ey interested in the carrying on ur conduct of any business or
ﬁ}x > L enterprise which this Company is authorised to cmxy on

or conduct or from which this Company would or might
derive any benefit, whether divect or indivect.
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(0) To sell or dispose of the undertaking of the Company
or any part thereof in such manmer and for such con-
siderstion as the Company may think fit, and ir particular
for shares (fully or partly paid up), debentures, debenture
stock or securities of any other company, whether promoted
by this Company for the purpose or not, and to improve,
manage, develop, exchange, lesse, dispose of, turn to
account or otherwise deal with all or any part of the
property and rights of the Company.

(#) To amalgamate with any other Company whose objects
include objeets similax to those of this Company, whether
by sale or purchase (for fully or partly paid shares or
otherwise) of the undertaling, subjeet to the liabilities of
this or any such other Company as aforesaid, with ox
without winding up, or by purchase (for fully or partly
poid shares or stock or otherwise) of all the shares ox
stock 'of any such Company or irr any other manner.

(@) Lo distribute any of the Company's property among the
members in specie.

(x) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees or other-
wise, and cither alone or in conjunetion with others, and
by ox throdgh agents, sub-contractors, trustees or other-
wise.

{(8) "o do allsuch other things as are incidental or the Company
may thinl eonducive to the attainment ot the above objects
or any of them.

4. The Hability of the members is limited.

§. The share capital of the Compony is £200,000, divided into
200,000 shares of £1 each, of which 155,000 are preference shares and
45,000 are ordinary shares, Subjeet ns hereinafter mentioned, the
iolders of the said preference shares are to Lo entitled to the rights
attached thereto by the Artieles of Association registered herewith, but
no further or other rights. Subjeet and without prejudice to the rights
for the time being attaelied to the said preference shaxes, or to any other
clasg of shares for the time being carrying special rights, any of the shares
in the capital of the Company for the time being may be issued with ox
subject to any preferentinl, deferred or other specinl rights, privileges,
conditions or restrictions, whether in regard to dividend, voting, return
of capital or otherwise,

'The rights of the holders of the said preference shares, or of any
other class of shares for the time being forming part of the capital of the
Company, may be modified, aflected, varied, extended or surrendered
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with the sanction of an Bxtraordinary Resolution of the members of the
class, as provided by the Articles of Association registered herewith,
but not further or otherwise.

e, the several persons whose names and addresses are subscribed,
are desivous 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 cur
respective names.

Number and class
NAMES, ADDRESEES AND DESCRIPTIONS OF SUBSCRIBERS. | of Shares taken by

each Subscriber.
fm-ub... At d, 1’%;4/ vl W

One

N %WW %W(MJ_,Q
/%zé G g4 it e .
T Bid B, Posnikinnd] Ffinse

EIWI-_\\?JQI.M . [y.y'rm e, [\_@:wul@v e

i3

GTNJM ﬂ ‘@'\\;zfngtur f . m%hwmﬂ

P
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Dated the 2 *day of Secuy 1019,

Witness to the Signatures of the above-named /¢ o e’
? e P ) // Te
/4"64"‘-/ Ot ,.4/;{4, ///{(/( tctett’ //oc,ov oers « e (:14 cvel”
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The Companies Acts, 1908 10 1917,

COMPANY LIMITED BY SHARES. O
[ 5 MY 919

Articles of Association

or

JEWSON & SONS,

LIMITED:

TABLE A EXCLUDED.
1. The regulations in Table A in the Tirst Schedule to the Tablo A excluded

Companies (Consolidation) Act 1908 shall not apply to the Company,
except 8o far a8 the samo are zepeated or contnined in these Articles.

INTERPRETATION.
9. Tn these Articles the words standing in the first enlumn of the gheprettor
table next hereinafter contained shall bear the meanings set opposite to
them respeetively in the second column ‘thereof, if not inconsistent with
the subject or context—

Wonng MuANINGS

"The Statutes .. Mhe Companies Acts 1008 to 1917, and every Definitions
other Act for the time being in foree concorning
joing stoclk companies and affecting the
Company.

These Avticles .. These Articles of Association as originally framed
or as altered from time lo time by Special
Resolution,

The Directors .. The Divectors for the time being of the Company-.

The Office .. The registered office for the time being of the
Cowapany.

A, ,W e .

ARER P ‘.(,:5 ﬁ(_EQISTR)-%
<<
o

Ay 3 =yl ot -
RATERLGY & s ey 3

P oo oy en o an o

P
£ e
7.5 1919 )%
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WoRrDS MuaNINGS
The 8eal .. .. The common seal of the Company.
Month . .. Calendar month.

Yea. . .. Year from the Ist January to the 3Llst December
inclusive.

The marginal notes hereto shall not affect the construction hereof.
Writing <hall inelude printing and lithography and any other mode
or modes of representing or reproducing words in a visible form.

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

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

Words importing persons shall include corporations.

Txpression M | ar Subjeet as oforesnid, ony words or cxpressions defined in the
o oendig I gtatutey shall, exeept where the subject or context forbids, bear the same

meanings in these Articles.

VENDORS AGREEMENT.

fl,ﬂ'(',‘lzilfgi},;.,f,"mf“"" 3. The Company shall, as speedily as possible ofter the in-
roerile . ol ] T ap AN f " . v

Mormomndns of  Coxporation of the Compuny,. e_utm into an n’gwemm}t under the seal
Assoclation with George Jewson, John William Joewson, Richaxd Jewson and Percy

William Jewson, in the terms of the drafb ngreement referved to in the
Memorandum of Association, and which for purposes of identification
has been signed by Frank Jewson, a Solicitox of the Supreme Court,
with such ({ any) modifieations or alteralions a3 may be agreed upon,
whether before or afler the exeention thereof, and shall carry the same
inlo effect and exeeute and obtain the exccution of all deeds and
documents requisile for veating in the Company the pranises thereby
ngread {0 be sold and purchased, 1t js heveby expressly declared that
the validity of the said agreement or of any such modifieation thereof
ns aforesaid shall not be impeached on the ground that any of the vendors,
as o, promoler, Dircetor or otherwise, stands in a fidueiary relation to the
Company, and every person who shall at any time become o member of
the Compuny shall be deemed {o approve and confinm the snid agree-
menb with oz without modification as aforesaid,

SHARES,

Tnitinl eapitnl 4, The initin] eapital of the Company is divided into 156,000
proference shares of £1 each and 45,000 ordinary shares of £1 each. The
holders of the snid preference shares will be entitled to o fixed
cunwlative preferential dividend of 5} per cent. per annum on the
eapital paid up or eredited a8 paid up thereon, payable half yearly on
the 30th of June and the 31st of December, and in a winding wp to repay-
ment of capital in priority to all other shaxes for the time being forming
part of the capital of the Company, but to no other right of participation

- -

Sape -
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cither in profits or assets. Ixcept as provided by these Articles or by
Statute none of the said preference shares shall confer on the holders the
right to interfere with the management of the business of the Company
or inspect ite Accounts or Books or receive copics of Balance Sheets,
Accounts or other documents of the Company.

5. The shares taken by the subscribers to the Memorandum of
Associabion. and those to be allotted pursuant to the above-mentioned
agreement shall he duly issued by the Directors. Subject as aforesaid
the shares shall he under the control of the Direetors who may allot and
issue the same (subjec always to Articles 6 and 54 hereof) to such
pexsons on such terms and conditions and ab such times as the Directors

think fit.

6. The Company is a Private Company, and accordingly (A) no
invitation shall be issued to the public to subscribe for any shares or
debentures or debenture stock of the Company ; (1) the number of the
members of the Company (exclusive of persons who are in the employ-
ment 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) shall he limited to fifty, provided that, fox the purposes
of this provision, where {wo or more persons hold one or more shares in
the Company jointly they shall be treated a8 & single member; and (o}
the right to transfer the shares of the Company shall be restricted in
manner hereinafter appearing,

7. If two or more persons nxe registered as joint holders of any
shore, any one of such pexsons may give effectunl receipts for any dividends
or other moneys payable in respeet of such share,

8. No person shal] he recognised by the Company as holding any
share upon any trust, and the Company shall not be hound by or required
to recognise any equitable, contingent, future or partinl interest in any
share or any right whatsoever in respeet of any share other than an
absolute right to the entirely thercof in the registered holder, excepb
08 by these Articles otherwise expressly provided or as by statute required
or purshant to any order of Court,

0. livery member shall be entitled, without payment, to receive
within two months after allotment or registration of txansfer (unless the
conditions of jssue provide for o longer interval) one certifieate under the
senl for nll the shares registered in his name, specifying the number and
denoting numbers of the ghares in respect of which it is issued and the
amount paid up thereon ; provided that in the case of joint holders the
Company shall not be bound t¢ issue more than one certificate to all the
joint holdexs, and delivery of such certificate to any one of them shall be
svfficient delivery to all. Xvery certificate shall be signed by two

How shares to be
issued

Private Company

Recelpt of joint
holders of aharcs

No trust recognised

Regisiered member
entitled to share
cerliliento
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Directors and covatersigned by the Secretary or some other person
nominated by the Directors for the purpose.

10. If any share certificate shall be defaced, worn out, destroyed
or lost, it may be renewed on such evidence being produced and such
indemnity (if any) being given as the Directors shall require, and (in
case of defacement or wearing out) on delivery u» of the old certificate,
and in any case on payment of such sum not exceeding one shilling as the
Directors may from time to time require.

LIEN.

LL. The Company shall have a first and paramount lien upon all
shares (whether fully paid or not) registered in the name of any
member, either alone or jointly with any other person, for his debts,
liabilities and engagements, whether solely or jointly with any other
person, to or with the Company, whether the period for the payment,
fulfilment or discharge thercof shall have actually arrived or not, and
such lien shall extend to all dividends from time to time declared in
rvespeet of such shares. But the Directors may at any time declare any
share to be exempt, wholly or partially, from the provisions of this Article.

12, The Dircctors may sell the shares subjech to amy such lien
at such time or times and in such manner as they thinlk fit, but no sale
shall be made until such time as “he moneys in respect of which such
lien exists or some part thereof are or is presently payable o the liability
or engagement in respeet of which such lien exists is liable
to be presently fulfilled or discharged, and until & demand and notice in
writing stating the amount due or specifying the liability or engagement
and demanding payment or fulfilment or dischaxge thercof and giving
notice of intention to sell in default shall have been served on such
member or the persons (if any) entitled by transmission to the shares,
and default in payment, fulfilment or discharge shall have been made by
him or them for seven days after such notice.

13.  The neb proceeds of any such sale shall be applied in or towards
sabisfaction of the amount due to the Company, or of the liahility or
engagement, as the case may be, and the balance (if any) shall be paid
to the member or the person (if any) entitled by transmission to the shares
80 sold.

14. Upon any such sale as aforesnid the Directors may enter the
purchaser’s name in the register as holder of the shares, and the purchaser
shall not be bound to sce to the application of the purchase money nor
shall his title to the shares be aflected by any irvegularity or invalidity
in the procecedings in reference to the sale.

15. No member shall be enfitled to receive any dividend or to
excrcise any privilege as o member until he shall have paid all calls for
the time being due and payable on every share held by him, whether
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alone or jointly with any other person, together with interest and
expenses (if any)

CALLS ON SHARES.

16. The Directors may, subject to the provisions of these Axticles,
from time to time make such calls npon the members in respect of all
moneys unpaid on their shares as they think fit, provided that fourteen
days’ notice at least is given of each call, and each member shall be liable
to pay the amount of every call so made upon him to the persons, by the
instalments (if any), and abt the times and places appointed by the
Directors.

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

18. The joint helders of a share shall be jointly and severally Lable
to the payment of all ealls and instalments in respect thereof.

19. If before or on the day appointed for payment thereof a call
or instalment payable in respect of a share is not paid, the holder or
allottee of the share shall pay interest on the.amount:of the eall or instal-
mend ab such rate not exceeding 10 per ccnt. per annum as the Directors
sholl fix from the day appointed for payment thereof to the fime of
actual payment, but; the Directors may waive payment of such interest
wholly or in part,

20. Any sum which by the terms of allotment of a share is made
peyable upon allotment or at any fixed date, whether on account of the
amount of the share ox by way of premium, shall, for all purposes of these
Articles, be deemed to be o call duly made and payable on the date fixed
for payment, and in case of non-payment the provisions of these Axticles
as to payment of interest and expenses, forfeiture and the like, and all
other the relevant provisions of these Articles, shall apply as if such sum
were & call duly made and notified as hereby provided.

21. The Dircctors may, from time to time, make arrangements
on the issue of shares for a diflexence between the holders of such shares
in the amount of calls to be paid and in the time of payment of such calls.

22. 'The Dircctors may, if they think fit, receive {from any member
willing to advance the same all or any part of the moneys due upon his
shares beyond the sums actually called up thereon, and upon the moneys
o paid in advance, or so much thoreof as execeds the amount for the
time being called up on the shoaxes in respeet, of which such advance has
been made, thoe Directors may pay or allow, sugh interest as may be agmed
between them and such member, in addition to the dividend payable upon
such part of the share in respect of which such advance has been made
a8 is actually called up.
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TRANSFER OF SHARES.

23. Subject to the restrictions of these Articles, shates shall be
transferable, bub every transfer must be in writing in the usual common
form, or in such other form as the Directors shall from time to time
approve, and must be left at the office, accompanied by the certificate
of the shares to be transferred and such other evidence (if any) as the
Directors may require to prove the title of the intending transieror.

24. Any ordinary share may be transferred at any time by a member
to his or her father, son or grandson, or to his or her wife or husband ;
and any ordinary share of a deceased member may be registered in the
name of and held by his executors or trustees for the benefit of any widow,
son or grandson whilst under 21 or may be transferred by his executors
or administrators to the widow or widower or any such relative as
aforesaid of such deceased member, being a cestui que trust or specific
legatee thereof, and ordinary shares standing in the name of any deceased
member may be transferred to ox placed in the names of the trustees of
his will, and upon any change of trustees may be transferred to the
trustees for the time being of such will. An ordinary share may at any
time be transferred to any member of the Company holding ordinary
shares, or to any member of the Company with the consent of all the
Directors on such person being appointed a Director.

25. No share shall in any circumstances be transferred to any
infant, bankrupt or person of unsound mind,

26. Save as hereby otherwise provided, no ordinary share shall be
transferred to any person who is not a member of the Company holding
ordinary shaves so long as any such member is willing to purchase the
same ab the fair value, which shall be determined as hereinafter provided.

97. Inorder to ascertain whether any member is willing to purchase
an ordinary share at the fair value, the person, whether a member of the
Company or not, proposing to transfer the same (hercinafter called
“the retiving member”) shall give a notice in writing (hereinafter
deseribed as o “ sale notice ) to the Company that he desires to sell the
some. Lvery sale notice shall specify the denoting numbers of the
ordinary shares which the retiring member desires to sell, and shall
constitute the Company the agent of the retiring member for the sale
of such shares to any member of the Company holding ordinary shares
at the fair value. No sale notice shall be withdrawn except with the
sanction of the Directors.

28, If the Company shall within twenty-cight days after service
of o sale notice find a member holding ordinary shares willing to
purchase any ordinary share comprised therein (hereinafter deseribed
as a “ purchasing member”) and shall give notice thercof to the
retiring member, the retiring member shall be bound upon payment
of the fair value to transfer the ordinary share to such purchasing
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member, who shall be bound to complete the purchase within seven
days from the service of such last-mentioned notice. The Directors
shall with a view to finding a purchasing member, offer any ordinary
shares comprised in a sale notice to all the then members holding
ordinary shares of the nominal value of £1000 and upwards as nearly
as may be in proportion to their holdings of ordinary shares in the
Company, and shall limit a time within which such offer if not
accepted will be deemed to be declined ; and the Directors shall male
such arrangements as regards the finding of a purchasing member for
any ordinary shares not accepted by a member to whom they shall
have been so offered as aforesaid within the time so limited as they shall
think just and reasonable.

99. At the Ordinary General Meeting in cach year the Company
ghall by zesolution fix the price at which the ordinary shares for the time
being forming part of the capital of the Company may he purchased in
pursuance of a salo notice. The sum fixed as aforesaid ot the Ordinary
(ieneral Meeting lagt preceding the sexvice of a sale notice shall, for the
purposes of Articles 26, 27 and 28, he deemed to be the fain value of any
ordinary share comprised in such notice. Unless and until the fair value
Tas been fixed as herein provided, a sum equal to the capital paid up
on any ordinary share shall be deemed to be the fair value of such ordinary
share.

30, Tn the event of the retiring member failing to carry out the
sale of any ordinary shares which he shall have become bound to transfer
as nforesaid, the Dircctors may execute o transfer in his name and may
give a good receipt for the purchase price of such shares, and may register
iho purchasing member as holder thereof and issue to him o certificate
for the same, and thereupon the purchasing member shall become
indofeasibly entitled thereto. The retiving member shall in such case
e bound to deliver up his certificate for the snid ordinary shares, and
on such delivery shall he entitled to xeceive the said purchase price with-
ont jnterest, and if such certifiente shall comprise any ordinary shares
which hie hay nol beeome bound to transfer as aforesaid the Company
shall issue to him a balance certificate for such shares.

31, Tf the Dircetors shall not, wilhin the space of twenty-eight
days after service of o sule notiee, find o purchasing member for all or
any of the ordinary shares comprised therein and give notice in manner
aforesoid, o if, through no default of the retiving member. the purchase
of any ordinary shures in respeet of which such 'asl-mentioned notice
shatl be given shall not be completed within twenty-one days from the
sorvice of sueh notiee, the retiving member shall, at any time within
six months thereafter, be at Liberty, subject to Article 34 hereof, to sell
and tiansfer the ordinary shares comprised in his sale notice (or such
of them as hall not have been sold to & purchasing member) to any
person and at any price.
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89. The instrument of transfer of a share shall be executed both
by the transferor and the transferee,and the transferor shall be deemed
to remain the holder o the share unti the name of the transferee is
entered in the register of members in respect thereof.

33. 'The Company shall provide a book to be called the “ Register
of Transfers” which shall be kept by the Secretary under the control
of the Directors, and in which shall be entered the particulars of every
transfer or transmission of every share.

34. The Dircctors may, in their discretion, refuse to register the
transfer of any share to any person who it shall in their opinion be
undesirable in the interests of the Company to admit to membership,
but such right of refusal shall not be exercisable in the case of any transfer
made pursnant to Avticle 24, except {for the purpose of ensuring that
the number of members does not exceed the limib prescribed by
Avticle 6. The Directors may refuse to register any trans’er of shares
on which the Company has a lien.

35. Such fee, not exceeding two shillings and sixpence for each

- transfer, as the Directors may from time to time determine, may be

Registor of translors
may bo closod
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charged for registration of o transfer.

36. The register of transfexs shall be elesed duxing the fourteen
days immedintely preceding every Ordinary Gemeral Meeting of theo
Company, and at such other times (if any) and for such period as ihe
Directors may from time to time determine, provided alwnys that it shall
not be closed for moxre than thirty days in any year.

TRANSMISSION OF SHARIS,

37. In the case ol the death of a member, the survivors or survivor,
whore the deccased was a joint holder and the exceutors or administrators
of the deceased where he was o sole or only surviving holder, shall be
the only persons recognised by the Company s hav'ng any title to his
shares, but nothing herein contained shall release the estate of a deceased
joint holder from any liability in respeet of any share jointly held by him.

38, Any person becoming entitled to a share in consequence of
the death or hankruptey of any member may, upon producing such
ovidence of title as the Directors shall require, with the consent of the
Dircctors, be 1egistered himself as holder of the share, or subject to the
provisions as to transfers hercin contained, transfer the same to some
other porson. f

39. A porson entitled to 1w share by transmission shall be entitled
to reccive, and may give o dischar ge for any dividends ox other moneys
payable in respeet of the share, but he shall not, subject to the provisions
of Article 80, be entitled in respect of it to reccive notices of, or to
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attend or vote at meetings of the Company, or, save as aforesaid, to
excreise any of the rights or privileges of a member, unless and until he
shall have become a member in respect of the share.

COMMISSION ON SHARES.

40. 'The Company may pay a commission to any person in considera-
tion of his subseribing or agreeing to subscribe, whether absolutely ox
conditionally, for any shares in the Company, or procuring or agreeing
to procure subscriptions, whether absolute or conditional, for any shares
in the Company, provided that the commission dloes not exceed 10 per
cent. on such shares, and such commission may be paid, in whole or in
part, in cash or fully or partly paid shares of the Company as may be
arranged. The statement required by Section 89 of the Companies
(Consolidation) Act, 1908, to e filed, shall be duly filed before the
payment of any such commission, and the amount of any such
commission shall be stated in the balance sheets of the Company as
required by Section 90 of the same Act.

COMPULSORY RETIREMENT,

41. The Company may af any time by a Resolution passed by
a majorily of 4/5ths of ke holders of ordinary shares present and
voting, resolve that any holder of ordinary or preference shares other
than o permanent Director do transfer his ordlinary or preference shares
Such member ghall thereupon be deemed to have gerved the Company
with o sale notice in respeet of his shares in accordance with Article 27
hereof, and all the aneillary and consequential provisions of these Articles
shall apply with respect to the completion of the sale of the said shares
a8 if they applied to pre‘erence as well as ordinary shares, save that
the priee to be paid for preference shares shall be their par volue with
one shilling premium. Notice in wriling of such resolution shall be given
to the member affecied thereby. For the purpese of this Article any
percon entitled fo transfer an ordinary or preference share nnder Axticle
38 hereof shall e deemed the holder of such share,

RESTRICITON ON MEMBERS.

42. No member of the Company shall, without the consent in
writing of all the Dircetors, be employed or concerned or intexested
in or nugist in earrying on any business in competition with the Company,
or having interests ineonsistent with those of the Company, within 50
miles of the office oy of any premises upon whieh the Company may for the
time heing be enrrying on business,  And if it shall be proved to the satis-
faction of the Direetors that any member has committed a breach of the
above provisions the Direetors may resolve that such member do retire
fiom the Company and thereupon such member shall be deemed to have
gerved on the Company a sale notice i respect of any ordinavy or
preference shures held by him in accordance with Article 27 hereof,
and all the aneillary and consequential provisions of these Articles shall

Commission on
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rebirement

Members not to
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apply with respect to the carrying out and completion of the sale of
such shares, including the provisions of the last Article as to the price to
be paid for preference shares.

FORFEITURE OF SHARRES.

ﬁ‘é’ﬁgﬁg“;[‘:}g‘g’m of 43. If any member fuils to pay the whole or any part of any call

all ;\{)i:rl:ﬁcsintercst or instalment of a call on or before the day appointed for the payment
thercof, the Directors may at any time thereafter, during such time as
the call or instalment or any part thercof remains unpaid, serve a notice
on him ox on the person entitled o the shave by transmission requiring him
to pay such call ox instalment, ox such part thereof as remains unpaid,
together with interest ot such rate not exceeding 10 per cent. per annum
as tthe Directors shall determine, and any expenses that may have acerued
by reason of such non-payment.

ﬁfﬁ;ﬁ Toquiting 44. 'The notice shall name a further day (not carlier than the expira-
cectoin partioulurs  tion of seven days from the date of the notice) on or before which such
call or instalment, ox such part as aforesaid, and all interest and expenses
that have acerued by reason of such non-payment, are to be paid. It
shall also name the place where payment is to be made, and shall state
that, in the event of non-payment at or before the time and ab the place

appointed, the shares in vespect of which such call was made will be liab'e

to bo forfeited,
On  non-complianco 4b. i the requ'sitions of any such notice a8 aforesaid are not
Toteitod o complied with, any share in respeet of which such notice has been given
Tirmatgon 6 may ab any t'me thereafter, before the payment yequired by the notice
has been made, be forfelted by a resolution of the Direclors to thab effect.
A "orfeiture of shares shall include all dividends in respeet of the shares
not netunlly paid before the forfeiture, notwithstanding that they shall
have been declaved.
Notieo of forfeltirre 46, When any share hos been forfeited in accordance with these

to be given nl . . . . .
entoreilIn- reglstes Articles, notice of the forfeiture shall forthwith e given to the holder of the

ol momber share ov to the person entitled to the share by {ransmission, as the case
moy be, and an entry of such notice having heen given, and of the for-
foiture with the date (hereof, shall forthwith he made in the register of
members opposite to the shave; but the provisions of this Axticle are
dircetory only, and no forfeiture shall be in any manner invaiidated by

any om'ssion or negleet to give such nolice or to make such entry as .

aforesaid.
.rf)insult)rs may allow 47.  Nobwithstanding any such forleiture as aforesaid, the Directors
feilod shuro ¢ \ . e e
bo redeomed — © Tany, ab any time before the forfeited share has been otherw se disposcd

of, annul the forfeiture, upon the terms of payment of all calls and
interest due upon and expenses ‘neurred in respeet of the share and upon
such [urther torms (if any) as they shall sce fit.

——
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48. Tvery share which shall be forfeited shall therenpon become
the property of the Company, and may be either cancelled or sold or
re-allotted, or otherwise disposed of, either to the person who was before
forfeiture the holder thereof, or entitled thereto, or to any other person,
upon such terms and in such manner as the Directors shall think fit.

49. A sharveholder whose shares have been forfeited shall, not-
withstanding, be liable to pay to the Company all ealls made and not
paid on such shares at the time of forfeiture, and interest thereon to the
date of payment, in the same manner in all respects as if the shares had
not been forfeited, and to satisfy all (if any) the claims and demands
which the Company might have enforced in respect of the share at the
time of forfeiture, without any deduction or allowance for the value of
the shares at the time of forfeifure.

50. The forfeiture of a share shall involve the extinetion at the
time of forfeibure of a1l interest in and all claims and demands against
the Company in respect of the share, and all other rights and Yiabilities
incidental to the share as between the sharcholder whose share is for-
feited and the Company, except only such of those rights and liabilities
as are hy these Articles expressly saved, or as are by the statutes given
or imposed in the eage of past members,

51. A statutory declaration in writing that the declarant is
a Direetor of the Company, and that o share has been duly forfeited in
pwsuance of these Articles, and stating the date upon which it was
forfeited, shall, o8 against all persons clajiming to be cnditled to the share
adversoly to the forfeiture thereofl, he _conelusive evidence of the facts
therein stated, and such declaration, togethor with the receipt of the
Company for the consideration (if any) given fov the share on the sale
or disposition thercof, and o certifiente of proprictoxship of the share
under the sea) delivered to the person to whom the same is sold or disposed
of, shall constitute n good title to the share, and such person shall be
registered as the holder of the share and shall be discharged from all
ealls made prior to sueh sale or disposition, and shall not bo bound to
see to the application of the purchase money (if any), nor shall his title
to the shaxe be affected by any act, omission or irregulaxity relating to
or connceted with the proceedings in reference to the forfeiture, sale,
ro-nllotment or disposal of the share,

ALTERATIONS OI' CATITATL.
52. The Company way so far alter the conditions of its
Memorancum of Association as by Ordinary Resolulion—

{(A) 'To consolidate and divide its share capital into shares of
Jarger amount than its existing shares, or

(8) To cancel any shares not taken or agreed io be taken by
any person ;
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and by Special Resolution—

(¢) To divide its share capital ox any part {hereof into shares
of smaller amount than is fixed by its Memorandum of
Association by sub-division of its existing shares or any of
them, subject nevertheless to the provisions of the statutes,
and so that as between the resulting shares, one or more
of such shares may by the resolution by which such sub-
division is effected be given any preference or advantage
as regards dividend, capital, voting ox otherwise over the
others, or any other of such shares, or

(D) o reduce its capital in any mannex authorised and subject
to any conditions prescribed by the statutes.

INCREASE OF CAPITAL.

53. The Company may from time to time, whether all the shares
for the time being authorised ghall have heen jssued or all the shaves for
the time being issued shall have been fully called up or not, by Bxtra-
ordinary Resolution inerease its share capital by the creation and issue
ol new shares, such new eapital to be of such amount and to be divided
into shaves of sueh respective amounts and to carxy such rights or deferved
rights or {o be subject to such conditions or restrietions in regord to
dividend, return of eapital, voting or otherwise as the Company by the
resolution authorising sueh increase directs.

54, Unless otherwise detormined by the resolution authorising an
inerense of eapital, any original shares for the time Deing unigsued, and
any now shares from time to time to be ereated, shall, Defore they are
ssued, Do offered Lo all the then members holding ordinary shaxes of the
nominal value of £1000 and upwards in proportion, as nearly as may be,
to the number of ordinary shares held by them. Such offer shallbe made by
notiee specifying the number of shares offered, and limiting & time within
which the offer, if not aceepted, will be deemed to be declined, and aftex
the expiration of such time, or on the reeeipt of an intimation from the
person to whom the offer js made that he declines to accept the shares
ofiered, the Diveetors may, subject to these Articles, dispose of the
qamo in sueh manner a8 they think most heneficial to the Company.
Phe Dircetors may »in like manner, diryose of any such new or original
shares a8 aforosaid, which, by renson of the preportion Tome by them
1o the number of persons entitled o such cffer as aforcraid or 1y 1casen
of any other difficuity in apportioning {he same, cannotl in the opinien
of the Dirvectors he conveniently offered in manner hereinbefore provided.

55, Txeopt 8o far os otherwise provided by the conditions of issue
or hy these presents, any capifal raised by the creation of new shares
shall he considered as part of the original ordinary shave capital of the
Company., and shall be subject to the same provisions with reference to
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the payment of calls, lien, transfer, transmission, forfeiture and otherwise
as the original share capital, save that such shares shall not unless
otherwise provided by such conditions be subject to the provisions of
Article 24 hereof,

MODIFICATION OF CLASS RIGHTS.

56. All or any of the rights, privileges or conditions for the time
being attached or belonging to any class of shares for the time being
forming part of the capital of the Company may from time to thme be
modified, affected, varied, extended ox surrendered in any menner with
the sanction of an Extraordinary Resclution passed at a separate General
Meeting of the members of that class. To any such General Meeting all
the provisions of these Axrticles as to General Meetings of the Company
shall mulalis mulandis apply, bub so that the necessary quorum shall be
members of the class holding or representing by proxy one-third of the
capital paid or eredited as paid on the issued shares of the class.

GENIERAL METTINGS.

57. The Statutory General Meeting shall be held at such time
within not tess than one month nor more than three months from the
incorporation of the Company, and ab such place, as the Directors may
determine. The provisions of Section 656 of the Companies (Consoli-
dntion) Aet 1908, in relation to such meeting (so far as they aflect the
Company) shall be ehserved by the Directors.

58. Subsequent Cleneral Meetings shall be held once in every year,
ab such time and place us muy be determined by the Directors, but so
that nob more then fifteen months shall be allowed to elapse between
any two Annunl General Meotings.

59, The above-mentioned General Meetings shall be called Ordinary
Mectings, All other Gleneral Mectings shall be enlled Jixtraordinary.

60, The Dirvectors may call an Extraordinary Meeting whenever
they bhink fit.

61, ‘The Directors shall eall an Ixtraordinary Meeting whenever
o requisition in writing, signed by members of the Company holding in
the aggregate not less than one-fifth in amount of the issued capital of
the Company upon which all ealls or other sums then due shall have
beon paid up, and steting fully the objects of the mecting, shall be
doposited at the office. Such o requisition may consist of several
documents in like form, cach signed by one or more requisitionists,

62. If tho Directors do nob proceed to convene n meeting to be
held within twenty-one days from the date of the requisition being so
deposited, the requisitionists, ox o majority of them in value, may them-
selves convene the meeting, but any meeting so eonvened shall not be
held after three months from the date of such deposit.
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63. 1f at any such meeting a resolution requiring confirmation at
another mecting is passed, the Dirvectors shall forfthwith convene a
farther Rxtraordinary CGieneral Mecting for the purpose of considering
the resolution and, if thought fit, of confirming it as a Special Resolution,
and if the Directors do not convene such further meeting within seven
days from the date of the passing of the first vesolution the requisitionists,
ox o majority of them in value, may themselves convene the meeting.
All meetings convened by requisitionists undler this or the preceding
Article shall be convened in the same manner as nearly as possible as
that in which meetings are to be convened by the Directors.

64. Seven days’ notice at the least, specilying the place, the day
and the hour of meeting, and in the ease of special business the general
nature of such business, shall he given in manner hereinafter mentioned
to such members a8 are under the provisions of these Articles entitled
to receive notices from the Company. DTrovided that the accidental
omission to give such notice to, ox the non-receipt of such notice by,
any such member shall not invalidate any resolution passed or proceeding
had at any such meeting, and, with the consent of all the members for
the time beirg enfitled to receive notices of mectings, a meeting may
be eonvened upon o shorter notice and in sueh manner as sneh members
may approve. Proper minuies shall be kept of all General Meetings of
the Company.

PROCEEDINGS AT GENERAL MEBITNGS.

Gh. Al Lusiness shall be deemed special that is transacted at an
Iixtraordingry Meeting, ond all that is transacted at an Ordinary
Meeting shell nlso be deemed specinl, with the exception of sanctioning
o dividend, the consideration of the necounts and balonee sheets and
the ordinary reports of the Directors and Auditors, the eclection of
Directors, and the fixing of the remuneration of the Auditors.

6. Any member entitled to be present and vote at a meeting may
submit any resolution to any General Meeting, provided that at least
the preseyibed time before the day appoeiuted for the mecling he shall
have served upon the Company a notice in writing signed by him
containing the proposed resolution, and stating his intention to submit
the same, The presevibed time above-menticned shall Le such that,
hetween the date on whiclt the notice is served or deemed to be served
and the day appointed {or the meeting, there shall Le not: less than for
nor more than fourteen intervening days.

87, Upon receipt of any such notice as in the last preceding Article
ment iemed, the Seeretary shall, in any ease where the notice of intention
is veedved hefore the notice of the meeting is issucd, include in the
notice of the meeting, and shall in any other case issue as quickly as
possible to the members entitled {o notice of the meeting, notice that
such resolution will be proposed.

L]
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8. No business shall be transacted at any General Meeting unless No business to
a quortm is present when the meeting proceeds to business. For all quorm st
purposes the quorum shall be members personally present, not being How quorum to
Joss than two, and holding or representing by proxy not less than one- bo nscertained

tenth pazb of the issucd shaze capital of the Company.

69. Tf within half an hour from the time appointed for the holding 1f quoram not
of a General Meeting a quorum is not present, the meeting, if convened o oking
on the requisition of members, shall be diesolved. In any other case it %°led
shall stand adjourned to the same day in the next weelk at the same
time and place, and if at such adjourned meeting s quorum js not present
within half an hour from the time appointed for holding the meeting,
the members present shall be a quorum.,

%0. The Chairman (if any) of the Board of Directors shall preside Chairman of Board
a4 every General Meeting, but if there be no such Chairman, or if at any fx?cgfﬁféic ne ol
meoting he shall not be present within fiftecen minutes after the time
appointed for holding the same, or shall be unwilling to act as Chairman,
ilie members present shall choose some Director, or if no Director be
present, or if oall the Dircctors present decline to take the chair, they
shall choose some member present to be Chairxman of the meeting.

71, The Chairman may, with the consent of any mecting ab whiel Noticoof ™
o quorum is present, and shall, if so dirccted by the meoting, adjourn o bo ghvon -
any meeting from time to time and from place to place as the meeting
shall dotermine, Whenever o meeting is adjourned for ten days or
oo, notice of the adjourned meeting shall be given in the same manner
as in the cose of an original meeting. Save as aforesaid, no member
ahall be entitled to any notice of an adjournment, or of the business to
be transacted at an adjourned meeting. Ixeept as provided by the
statutes in the case of the Btatutory Meeting, no business shall be
transneted at any adjourned meeting other than the business which

might have been transacted at the meeting from which the adjournment
took place.

79, At all General Meetings o resoluiion put to the vote of the Mow resolution
meoting shall be decided on o show of hands, unless before or upon the
declnration of the result of the show of hands o poll be demanded
by the Chairman (being » person cntitied to vote) or by ot least

two members, or by the holder or holders in person or by proxy of at

. Jenst onc-bwentieth part of the issued ordinary share capital of the

Company, and unless a poll bo so demanded o declaration by the Chair-
man of the meeting that o resolution has been carried, or has been caxried
unanimously, or by a particular majority, or lost, or nob carricd by
o particular majority, shull be conclusive, and an entry to that efiect in
the minute book of the Company shall be conclusive evidence thereof,
without proof of the number or proportion of the votes recorded in
favour of or against such resolution,
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73. If a poll be demanded in menner aforeseid, it shall be taken
al s 1ch time and place, and in such manner, as the Chairman shall direct,
and the result of the poll shall be deemed to be the resolution of the
meeting at whivh the poll way demanded.

74. No poll shall be demanded on the election of a Chairman of
8 meeting, or cn any question of adjournment.

75. In the case of an equality of votes, either on s show of hands
or at the poll, the Chairman of the meei‘{mg shall be entitled to a furthexr
or casting vote.

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

VOLES: OF MEMBIRS:
77. ‘Subject and without prejudice to any special privileges or

ot for overy shure, yostrictions for the time being affecting any special class of shares for
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the time being forming part of the capital of the Company, every member
shall have one vote on a show of hands and in casé of a poll shell have
one vote for every ordinary share, and one vote for every five preference
shares at each meeting at which holders, of preference shares are entitled
to vote of which he is the holder,  If and so long as the Company shall
not have failed to pay in full the dividend accrued due upon the
preference shares prior to the date of a meeting of the Company, the
holders of the preference shares {other than a Director whose qualification
consists of preference shares) shall nob be entitled to receive any notice
of or to attend or vote at such meeting, either in person or by proxy,
unless such meeting be convened for the purpose of altering the

"regulations of the Company or of winding up or reducing the capital of
the Company..

78. If any member be a-lunatie, idiot or non compoes mentis, he
muy vote by his committee, receiver, curator bonis or other legal curator,
and such last-mentioned persons may give their votes cither personally
or by proxy.

79. Ii two or more persons are jointly entitled to a share, then in
voting upon any guestion the votc 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 registered holders of the share, and for this purpose
seniority shall be determined by the ovder in.which the names stand in
the register of members.,

80. Any person entitled to a shate by transmission shall be.
entitled to vote in regpect thercof at all meetings at which the holder
thereof would be entitlad to vote as if he were the registered holder
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thereof provided that at least forty-eight hours before the time of holding
the meeting at which he proposes to vote he shall satisfy the Directors of
his right to be so registered, if he so elect, or that his xight to vote has
been already admitted by the Directors.

81. Save as herein expressly provided, no person other than a quijingn:bers not
mdebtea to

member duly registered and who shall have pald everything for the Company in respest

time Leing due from him and payable to the Company in respect of his ﬁ’iflif,es entitled

shares, shall be entitled to be present or to vote on any guestion either
personally or by proxy, or as proxy for another member, or to be
reckoned in a quorum, at any General Meeting.

89. Votes may be given either personslly or by proxy. On 2 How votes may be
<how of hands & member present only by proxy shall have no vote, but S prosy -
a proxy for or representative of a corporation may vote on a show of
hands. No person shall act as a proxy, except for a corporation, who
is not entitled to be presen’ and vote in his own right.

83. The instrument appointing a proxy shall be in writing under Instrament
the hand of the appointor or of his attorney duly autherised in writing, to p!famiﬁ“ﬁz}i)tri?gy
or if such appointor is & corporation under its common seal, if any, and,
if none, then under the hand of some officer duly authorised in that
behalf. An instrument appointing a proxy to vote at a meeting shall
be deemed to include the power to demand a poll on behalf of the
appointor.

84. The instrument appointing a proxy shall be deposited at the Instrument
office ot least forty-cight hours before the time appointed for holding uppointing & prosy
the meeting or adjourned meeting at which the person named in such sompany's offico
instrument proposes to vote; otherwise the person so named shall not
be entitled to vole in respect thereof.

85, Any instrument appointing a proxy shall be in the following Form of proxy
form or as near thereto as cizenmstances will admit—

“ ImwsoN & Sows, LIMITED.

1] I,
“ of o member of
“ JuwsoN & Sows, LIMITED,
“ and entitled to vobes, hereby appoint
13
“ of another member
¢ of the Company, and {ailing him
(13 Oi )

111

another member of the
“ Compeny, to vote for me and on my behalf at the
“ [Statutory, Ordinary, Extraoxdinary or Adjourned, as
““ the case may be] General Meeting of the Company to be
“ held on the day of
“and at every adjournment thereof.

“ As witness my hand this day of 19 7
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DIRECTORS.

&6. Until otherwise determined by a General Meeting, the number
of Directors shall not be less than three nor more than ten. The first
Directors shall be the said George Jewson, John William Jewson, Richard
Jewson and Percy William Jewson and each of them shall, subject to
Article 91 (other than Sub-section IS of such Article) be entitled to hold
office so long as he lives and is the registered holder of not less than
5000 shares in the Company, and shall be called a ‘ permanent
Director.” Hvery such Director may act before acquiring his qualifi-
cation, but shall acquire the same within two months after the
registration of the Company,

87. The Dircctors shall have power from time to time and at any
ti ne to appoint additional Directors, provided that the total number of
Directors shall not exceed the prescribed maximum. Any Director so

appointed shall retire {rom office at the next General Meeting, but shall
be eligible for re-election.

88. The qualification of a Director, not being a permanent Director
(hercinafter called an ‘ oxdinary Director ”), shall be the holding in his
own right alone, and not jointly with any other person, of 500 shares,
and this qualification shall be acquired within two months after
appointment.

89. Any permanent Director who ceases to be such through ceasing
to hold the prescribed number of shares shall, if qualified as an ordinary
Director, thereupon become and be an ordjnary Director.

90. The remuneration of the Dircctors (in addition to the
remuneration of Managing Directors) shall be such sums not exceeding
in the nggregate £2500 per annum, and such further sum (if any) as
shall be voted to them by the Company in General Meeting, and such
remuneration may be voted free of Income Tax, and shall be divided
amongst the Dirvectors as they shall determine, or, failing agreement,
equally, The Directors shell also be entitled to be repaid all travelling
and hotel expenses incurred by them respectively in or about the
porformance of their duties as Directors, including their expenses of
travelling to or from Board or Committee Meeclings.

91. Subject as hercin otherwise provided ox to the terms of any
subsisting ngreement, the office of a Director shall be vacated—
(4) 1f he hold any office or place of profit under the Company
other than that of Managing Director or Mamager, or
Secretary, or Trustee of a Trust Deed for securing any
debentures or debenture stock of the Company.
() If & receiving order is made against him or he makes
any arrangement or composition with his creditors.
(¢) If he be found lunatic or become of unsound mind.

&
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(D) If he ceases to be a Director under the provisions of the
statutes as to the acquiring and holding by Directors of
their qualifications.

() If he absents himself from the meetings of the Board during
a conbtinuous period of six months without special leave
of absence from the Directors, and they pass a resolution
that he has by reason of such absence vacated his office.

(7) If by notice in writing given to the Company he resigns
his office.

MANAGING DIRECTORS.

92. The Directors may from time to time appoint any one or more
of their body to be Managing Director or Managing Directors, for such
period and upon such terms as they think fit, and may vest in such
Managing Director or Managing Directors such of the powers hereby
vested in the Directors generally as they may think fit, and such powers
may be made exercisable for such period or periods, and upon such
conditions and subject to such restrictions, and generally upon such
terms as to remuneration and otherwise as they may determine. The
remuneration of a Managing Direcctor may be by way of salary or
commission or participation in profits, or by any or all of those modes.

93. A Managing Director shall not while he continues to hold
that office be subject to retivement by rotation, and he shall not be talken

Directors moy
appoint Managing
Director

Special position of
Managing Dircctor

into account in determining the rotation of retirement of Directors, but

he shall, subjeet to the provisions of any contract between him and the
Company, bo subject to the same provisions as to resignation and removal
as the other Divectors of the Company, and if he cease to hold the office
of Director he shall 4pso facto and immediately cense to be a Managing
Director.

POWERS AND DUTIES OF DIRECIORS.

94. The business of the Company shall be managed by the Directors,
who shall pay all the expenses of and preliminary and incidental to the
promotion, formation, establishment and registration of the Company,
and may excrcise all such powers of the Company, and clo on behalf of the
(fompany all such acts a8 may be excrcised and done by the Company,
and as are not by the statutes or by these Articles required to be exercised
or done by the Company in General Mecting, subject nevertheless to any
regulotions of these Articles, to the provisions of the statutes, 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 Mecting shall invali-
date any prior ach of the Directors which would have heen valid if such
regulation had not been made. In particular the Directors shall be
entitled, if and when they think fit, to, establish and cawy into effect,
and from time to time to vary or abandon any scheme [ox the benefit of

Business of
Company to be
monaged by
Dircelors
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the employés of the Compony, whether involving a right to share in
profits, pensions, share in the directorate or control of the business ox
otherwise, or any scheme for the benefit of employés, ex-employés or their
dependents.

95. The continuing Directors may act abt any time notwith-
standing any vacancy in their body ; provided always that in case the
Directors shall at any time be reduced in number to legs than three it shall
be lawful for them to act as Directors for the purpose of filling up vacancies
in their body, or of sumraoning a General Meeting of the Company, but
not for any other purpose.

96. All moneys, bills, and notes belonging to the Company shall
be paid to or deposited with the Company’s bankers to an account to be
opened in the name of the Company..

97. The Directors shall duly comply with the provisions of the
statutes, and particularly the provisions as to registration and keeping
copios of mortgages and charges, keeping of the register of members,
keeping a register of Directors and sending a copy thereof or a notification
of any changes therein to the Registrar of Companies, and sending to
such Registrar an annual list of members and summary, together with
the certificates required by Seetion 1, Sub-section (3), of the Companies
Act 1913, notices as to increase of,capital, returns of allotments and
contracts relating thereto, copies of Special and Bxtraordinary
TResolutions and other particulars'connceted with'the above.

98. A Director may contrat with and be intezested in any contract
made with the Company, and shall not be liable fo account for any
profit made by him by reason.of any such contract, provided that the
precise nature of the intexest of the Direetor in such contract be declared
to the Board helore or ab the time the same is entered into ; but, except
as regards the agreement mentioned in Article 3 hereof, or the giving
any security to any Director to indemnify him against any Jiability incurred
for the henefit of or any advances to the Company, no Director shall vote
in respect of any conbrech.or arrangement in which he shall be interested.

ROTATION OFF DIRECTORS.

99, Subject to the provisions of these Articles, one-third of the
ordinary Directors fox the time being (if any), or if their number is nob
a multiple of throe then the number nearest to bub not exceeding one-
third, shall, retire from office at the Ordinary General Mecting in 1920
and in every subsequent year.

100. The Directors to rethe shall be the Directors who have been
longest in office since theix last e sction. As between Directors of equal
seniority, the Directors to retire shall, in the, absence of agreement, be
selected from among them by lot. A rotiring Director shall be eligible
{or ro-clection, and shall act as a Ditector throughout the meeting ab
which he retives.

(Y
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101, Subject as hereinafter provided, the Company shall, at the gf!ﬁc"t‘;n?a‘giv flled at
meeting at which any Diveetor shall retire in manner aforesaid, fill up the Director retires

vacated office by electing a person thereto,

102. No person, not being a Director retiring at the meeting, shall, Mombers cligitlo |
. . . . T oflice O regtor
unless recommended by the Directors for election, be eligible for the if presoribed notice

office of Director at any General Meeting, unless, not less than the Y
prescribed time before the day appointed for the meeting, there shall

have been given to the Secretary notice in writing, by some member

duly qualified to be present and vote at the meeting for which such notice

is given, of his intention to propose such person for election, and also

notice in writing, signed by the person to be proposed, of his willingness

to be elected. The prescribed time above mentioned shall be such that

between the date when the notice is served or deemed to be served and

the day appointed for the meeting, there shall be not less than seven nor

more than fourteen intervening days.

103. Subject as herein provided, if at any meeting ab which an If pluecs not filled
election of Directors ought to take place, the places of the retiring Bhreotors deomed
Directors, or some of them, are not filled up, the retiving Directors, or ro-leted
such of them as have not had their places filled up, shall, if willing to act,

be deemed to have been re-clected.

104. The Company may, subjeet to the provisions of Article 86, Eﬂ;ﬂﬁ%ri«:fc Diroctars
from time to time in General Meeting inerease or reduce the number reduced
of Directors, and determine in what votation such increased or reduced
number shall go out of office, and may make any appointments necessary
for effecting any such increase as aforesaid.

105. Any casual vacancy ocourring in the Board of Directors may %m«:lla)a;tnﬁ i
be filled up by the Directors, but any person so chosen shall retain his by Direotors
office only until the next following Ordinary General Meeting of the
Company, and shall then be eligible for re-clection.

106. The Company may by Exiraordinary Resolution remove ﬁi‘?“ﬁ:’lﬂi‘.ﬁ“ﬁé&’w
any ordinary Dircctor before the expiration of his pexiod of office, and Estrordinncy
may, it thought fit, by Ordinary Resolution appoint another Dircctor
in his stead 3 but any person so appointed shall retain his office so long
only as the Director in whose place he is appointed would have held the
same if he had not been removed.

PROCEEDINGS OF DIRECLORS.

107. 'The Directors may meet together for the despatch of business, },‘fr‘;lj{ﬁfi
adjonrn and otherwise regulate their meetings as they think fit, and
deteymine the quorum necessary for the transaction of business. Unless

" otherwise determined, two shall be a quorum. Questions arising at any
meeling shall be decided by a majority of votes. Tn case of an cqualiby Costing vote of

. . . Chairman
of votes the Chairman shall have a second or casting vote.

Quoruri
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108. A Director may, and on the request of a Director the Secretary
shall, at any time summon a meeting of the Directors, bub notice o:
a Director’s meeting need not be given to any Director for the time being
out of the United Kingdom.

109. The said George Jewson shall be the first Chairman of
Directors. Subjact as aforesaid the Directors may from time to time elect
a Chairman, who shall preside at meetings of the Directors, and
determine the period for which. he is to hold office, but if no such
Chairman be elected, or if at any meeting the Chairman be not present
within five minutes after-the tiine appointed for holding the same, the
Directors present shall choose some one of their number to be Chairman
of such meeting.

110. The Directors may delegate -any of their powers to committees
consisting of such member or members of their body as they think fis.
Any committee so formed shall in the exexrcise of the powers so delegated
conform to any regulations that may be imposed on it by the Directors.

111, A committee may elect o Chairman of its meetings. If no
such Chairman is elected, or if at any meeting the Cheaiyman 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.

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

113,  All acts bone fide done by any meeting of Directors, or of a
committee of Directors, or by any person. acting as a Director, shall,
nobwithstanding it be afterwards discovered that there was some defect
in the appointment of any such Director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every such
person had heen duly appointed and was qualified to be a Director.

114, The Dircetors shall causa-propen minutes to be made of all
Gleneral Meetings of the Company and also of all appointments of officers,
:nl of the proceedings of all meetings of Directors and committees, and
of the attendances thereat, and all business transacted ab such meetings,
and any such minute of any mecting, if purporting to be signed by the
Chairman of such meeting, or by the Chairman of the next succeeding
mooting, shall be conclusive evidence without any [urther proof of the
facts therein stated.

115. A resolution in writing signed by all the Directors shall be as
cffective for all purposes as a resolution passed ab o meeting of the
Directors duly convened, held and eonstituted.
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THE SEAL.

116. The seal shall not be affixed to any instrument except by Seal 4o bo affixed
the authority of a vesolution of the Board of Directors, and in the yhgmciorty of
presence of two Directors and of the Secretary, and suth Directors 3}‘2;;‘333,%%;3
and the Secretary shall sign every instrument: to which the sea) shall Seoretory
be aflixed in their presence, and in favour of, any purchaser or person
bona fide dealing with the Company such signatures shall be conclusive

evidence of the fact that the seal has been properly affixed.

DIVIDENDS AND RESERVE FUND.

117. Bubject to any preferential or other special rights for the If}pggzgﬂﬁon of
time being attached to any special class of shares, the profits of the
Company which it shall from time to time be determined to distribute
by way of dividend shail be applied in payment of dividends upon the
ordinary shares of the Company in proportion to the amounts paid up or
credited as paid up thereon respectively.

118. The Directors may, with the sanction of a General Meeting, Declaration  of
from time to time declare dividends, but no such dividend shall be pay-
able except out of the profits of the Company, provided that the
Directors may, if they think fit, from time to time pay to the members
such interim dividends in respeet of the preference and ordinary shares
as appear to them to be justified by the position of the Company. No
higher dividend shall be paid than is recommended by the Dircctors
and the declaration of the Directors as to the amount of #he net profits
shall be conclusive.

119. The Dircetors may, before recommending any dividend, set Direotors mey form
aside out of the profits of the Company such. sums as they thinl invest
proper as & reserve or reserves, which shall at the diseretion of the
Directors be applicable for meeting contingencies, for the gadual
liquidation of any debt or liability of the Company or for repairing or
sointaining any works connected with the business of the Company,
or shall with the sanction of the Company in General Meeting be, as to
the whole or in part, applicable for equalising dividends, or for
distribution by way of honus among the members of the Company for
the time being, on such terms and in sueh manner as the Company in
General Meeting shall from time to time determine, and pending such
applicntion the Dircctors may employ the sums from time to time so set
apart as aforesaid in the business of the Company or invest the same in
such sccurities, other than the shaxes of the Company, as they may select.

The Directors may also from time to time carry forward such sums as
may be deemed expedient in the intexests of the Company.

120. Every dividend warrant may be sent':by post to the last Dividend warrants
registered address of the member entitled thereto, and the receipt of the members by post
person whose name ab the date of the declaration of the dividend appears
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on the register of members as the owner of any share, or, in the case of

joint holders, of any one of such joint holders, shall be a good discharge to
Unpaid dividends  the Company for all payments made in respect of such share. No unpaid
ot o bear intorest dividend or interest shall bear mterest as against the Company.

CAPITALISATION OF PROFITS AND RESERVES.

Profits and reservos 121. Profits may be capitalised from time to time, if thought fit,
mevBoapioleol 4nq e following provisions shall have effect with regard to such
capitalisations, namely :—

(1} The Company in Genersl Meeting may at any time
and from time to time pass a resolution to the efiect that it is
desirable to capitalise any part of the undivided profits of the
Commany for the time being (whether standing to reserve or
not) und eccordingly that such sum or any paxt thereof be set
free for distribution by way of bonus as capital and not as
income (free of income tax) amongst the holders of the jssued
ordinary shares in the Company’s capital for the time
being in proportion to the number of such shares held by
them respectively, and that the Directors be authorised to
distribute amongst the holders of the said sheres in like
proportion unissued shares in the Company’s capital of
o nominal amount equal to the . Jum of profits so resolved to
be capitalised and appropriated as aforesnid,

(2) Whenever, and as often as sueh o resolution as afore-
soid shall have been passed, the Directors may allot and issue
the shares therein referred to, to the amount authorised by the
resolution, cyedited as fully or partly paid up, to and amongst
bhe holders of the isstied ordinary shares of the Company in
satisfaction of the distribution resolved upon as aforesaid and
a8 nearly as may be in proportion to the number of shares
held by them respectively, with full power to the Directors to
malke such provision by the issue of fractional certificates or by
paymen: in cash or otherwise as they think fit for the case of
fractions, and prior to such allotment the Dircctors may
authorise any person to enter, on behalf of {he members to
receive such allotment, into an agreement with the Company
providing for the allotment to them in the proportion afore-
said, oredited as fully or partly paid up and in satisfaction as
aforesaid of the shares authorised by the resolntion to be
distributed amongst them, and any agreement made under
such authority shall be eflective and binding on all the holders
of the issued shares of the Company for the time being and
may make provision for the issue of fractional certificates in
respeet of any shares which on an exact distribution in the
proportion aforesaid would fall to be distributed in fractions.



e

35

ACCOUNTS.
122. The Directors shall cause true accounts to be kept—
(o) Of the assets and Habilities of the Company, and

(8) Of all sums of money received and expended by the
Company, and the matters in respect of which such receipts
and expenditure take place.

The books of account shall be kept at the office, or at such other place
as the Directors shall think fit, and shall always be open to the inspection
of the Directors,

123. The Directors shall from time to time determine whether,
in any particular case or class of cases, or generally, and to what extent,
and at what times and places and under what conditions or regulations,
the accounts and books of the Company, or any of them, shall be open to
the inspection of members, and no member (not being s Director) shall
have any right of inspecting any account or book or document of the
Company, except as confarred by statute or authorised by the Directors,
or by a resolution of the Company in General Meeting. Under section
113 (3) of the Act of 1908 any sharcholder is entitled to have n copy of the
balance sheet, but holders of preference shares shall not unless also
holding oxdinary shates be entitled to see the accounts and books of the
Company or the balance sheets except so far as they are entitled by
statute to see the same,

124, Onece at Jeast in every yeaxr the Dircctors shall loy before the
Compuny in General Meeting o profit and Joss account for the period
since the preceding account, or (in the ease of the first account) since the
incorporation of the Company, made up to a date not more than six
months before such meeting., A balance sheet shall be made out in cvery
yeor and laid before the Company in General Meeting, made up to a date
not more than six months hefore, such meeting. The balance sheet
shall heve nttached thereto the Auditors’ report and shall be accompanied
by o report of the Directors ns to the state of the Company’s affairs, and
the amount which they recommend to be paid by way of dividend, and
the amount (if any) which they propose to carry to any reserve account.
The Auditors’ report sholl be read before the Company in General Meeting
as required by Scotion 113 of the Compnnies {Consolidation) Act, 1908.

AUDIT.

196. Once at least in every year the accounts of the Company shail
be examined, and the correctness of the statement and balance sheet
ascertoined by one or more Auditor or Auditors, and the provisions of
Sections 112 and 113 of the Companies (Consolidation) Act, 1908, in regard
to Audit and Auditors shall be observed. :
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NOTICES,

126. A notice or any other document may be served by the
Company upon any member either personally or by sending it through
the post in a prepaid letter addressed to such member at his registered
address as appearing in the register of members,

127, All notices directed to be given to the members shall, with
respect to any share to which persons are jointly entitled, be given to
which ever of such persons is named first in the register of members, and
any notice so given shall be sufficient notice to the holders of such share.

128. Any member described in the register of members by an
address not within the United Kingdom, who shall from time to time
give the Company an address within the United Kingdom at which notices
may be served upon him, shall be entitled to have served upon him at such
address any notice to which he would be entitled under these Axticles,
but, save as aforesaid, no member other than a member described in the
register of members by an address withii the United Kingdom shall be
entitled to receive any notice from the Company.

129. A notice may be given by the Company to the persons entitled
to any share in consequence of the death or bankruptey of a member
by sending it through the post in & prepaid letter addressed to them by
name or by the title of representatives or trustees of such decensed or
bankrupt member, at, the address (if any) in the United Kingdom
supplied for the purpose by such persons as aforesaid, or (until such an
address has been supplied) by giving the notice in the manner in. which
the same would have heen given if ihe death or bankruptcy had not
oceurred,

130, Any notice or other document, if served or sent by post,
shall be deemed to have heen served or delivered at the time when the
letter containing the same is put into the post, and in proving such service
or sending it shall he sufficient to prove that the lotter containing the
notice or document was properly nddressed and pub into the post office
as o propaid Wtker.

131, Where a given number of days’ notice or notice extending
over any other period is required to be given, the day of service shall be
counted in such number of dnys or othdrperiod.

INDEMNITY.

132, The Directors, Auditors, Secretary and other officers for the
time being of the Company, and any trustees for the time being acting
in velation to any of the affairs of the Company, and their heirs, exceutors
and administrators respectively, shall be indemnified out of the assets
of the Company from and against all actions, proceedings, costs, charges,
losses, damages and expenses which they or any of thexn shall or may
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incur or sustain by reason of any act done or omitted in or about the
exceution of their duty in their respective offices or trusts, except such (if
any) as they shall incur or sustain by or through their own wilful neglect
) (“} or default respectively, and no such officer or trustee shall be answerable
' ' for the acts, receipts, neglects or defaults of any other officer or trustee
or for joining in any receipt for the sake of conformity, or for the solvency
or honesty of any bankers or other persons with whom any moneys or
effects belonging to the Company may be lodged or deposited for safe
custody, or for any insufficiency or deficiency of any security upon which
any moneys of the Company shall be invested, or for any other loss or
damage due to any such cause as aforesaid, or which may happen in or
about the execution of his office or trust unless the same shall happen
through the wilful neglect or default of such officer or trustee.

@ WINDING UP.
‘ 133. TIf the Company shall be wound up, the surplus assets shall Distzlbution of

(subject to any rights attached to any special class of shares forming “*°®

part of the capital for the time being of the Company) be applied first

in repayment of the capital paid up on the ordinary shares; and the

excess (if any) shall be distributed among the members holding ordinary

ghares in proportion to the number of ordinary shares held by them
respeetively at tho commencement of the winding up.

134, If the Company shall be wound up, the Liquidators may, pistation ot
with thoe sanction of an TExtraordinary Resolution, divide among the "8t in speoio
members in specie any part of the assets of the Company.

NAMES, ADDRESSES AND DESORIPTIONS OF SUBSCRIBERS.
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with the Enemy Act, 1914, And 1 make this solemn Leclaration
‘ & conscientiously Dbelioving the same to De true and by virtue of the

Ot C ot provisions of the Statutory Declarations Act, 1835.

-

s . .
Declured ab - /e »él{«/ a? sl

e\~

(oot the <% dayof . (Zeen . ,_L

ono thousand nine hundred W] receceSocect

Pefore me,

{%‘* > 7
: L~ Uq, Weege !
A Commisdteer for Qaths,
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JEWSON & SONS LIMITED, .
F&JSTE?{EE

Lzz JUN 193

At a separate General Meeting of the holders ol the Preferencé™ =22
shares of Jewson & Sons lLimited held at the Registered Office of the
Company, 20 Colegate, Norwich, on Tuesday, the 14th day of June, 1938
at 10.30 o’clock in the forencon the following Resolution was duly passed as
an LExtraordinary Resolution viz :—-

“ {IThat the capital of the Company he increased to £300,000 by
the creation of 100,000 preference shares of £l each ranking
for dividend and in all other respects pari passw with the
existing preference shares in the Company AND THAT
such shares shall be under the control of the Directors
who are hereby authorised to dispose of the same in such
manner as they may consider most beneficial to the
(‘ompany.”

anh at an Extraordinary General Mecting of the above Company held
at the same place and day at 10.35 o’clock in the forenocon the above
mentioned Resolution was duly passed as an IExtraordinary Resolution.

DATED the 14th day of June, 1938,

/ Secrelary,

Registered Office of the Company :
20 Colegate, Norwich.
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THE STAMP ACT, 1891.
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e
COMPANY LIMITED BY SHARES, &

&

LIMITED.

Pursuant tn Seotion 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Aect 1809, by Section 39 of the Finance Act 1020, and
Beotion 41 of the Finance Act, 19883.

P T TR . - - R et e e S 3

NOILB.~Lhe Stamp Duty on un increasc of Nominal Oapital is Ten Shillings for
cvery £100 or fraction of £100.

S et e aew

This Statement is to he filed with the Notice of Increase which must be filed
v pursuant to Saoction 62 (1) of the Companies Act, 1929. If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per annum from the date
of the passing of the Resolution is also payable. (Sec. 5 of the Revenue

Act, 1903.)

Presented by
.L_’_:) QQ 1}::-11:12“,« ~ 8\? J nuih ﬁ“ﬁl,

Solicitora,vorvicin . ...

Tho Solicltors’ Law Stationery Socicly, Lintited, f
22 Changery Lawe, W.G.2; 27 & 28 Walbrook, E.6.4; 49 Bedford Row, W.C.1; § Victoria Stroet, S.W.1 ; /;‘
15 Hanover Strcefy W.1; 19 & 21 North John Stroot, Liverpool, 2; 77 Colmore Row, Birmmgham, 3 5 and ’1 «P,
167 Hopo Streel, Glaspow, 6.2,

PRIFIERS AND PUBLISULRS OF COMPANIES' BOOKS AND YORMS, .o :

N hﬁ‘ \‘1

PP LN lé' RIS oS . 4

52360.31-3-37 . :“\\ ‘27 \\ Companies Form 0. '
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THE NOMINAIL CAPITAL

oF

AAsarRsasaEer e SHNEREE SEas An

Jemoon. b 8ons , LimiZed,

has been increased by the addition thereto of the sum of

ELOC,CC0 L o o sy, VG 00,160,000, Proforence

Shares of... 000, Potnt,... . CACTH, Deyond. the registered

Capital of. . Bro.bwndred. shonsond. Bowmds, (£20C,000)

o *Signature.. ... .. %\P 9—-%-%

Officer ..o Soeratomny

Dated the .. .. e lEi day of Jone 103.8

* This Statement should be signed by a Dirveclor or Manager or Secretury of
the Company.
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flotice of Incvease in Fominal Capital

Pursuant to Section 52.

{&

| REGISTERE
Isertthe ( JEIB0L & SOUS r STERED

1082 Exbbueeh s2.0.e i
Name

[,
of the l ‘el L}UN '938

Company.

LIMITED.

Nory.—This noties wnd o printed eopy of the Resolution nuthorising the inerense
musgt bo flled within 15 days after the passing of the Resolution. If default
iz made the Company and every officer in defsult is lable to n defaulb fine
(see. 52 (8) of the Act),

Presented by
wenrenn=rdr. & dewesn

Ralicitara,lorzich

Tho Solieitors’ Law Stationory Sociely, Limited, //
22 Chuncery Lnno, W.0.2, 27 & 28 Walbrool, 1.04, 49 Bedford Row, W.C.1,.
8 Victorla St., S, W.1 15 Hanover Stroet, 'W.1, i

18 & 31 North John St., Liverpool, 2, 77 Oohmnore Row, Birmingham, 3, 157 Hope St., Glasgow,
S e Sif‘\“.,-% PRINTERE AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS.
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v THE REGISTRAR OF COMPANIES.

%,

o o RGN B0 o Limited, hereby gives you notice, pursuant to
rurlivug Section 52 of the Companies Act, 1929, that by an*.Extracydinary .
ﬂl‘j:.“ 91.“ . —
#Special”.  Resolution of the Company dated the .. Llitki....... day of Jung 1938.

the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £100,000
@ beyond the Registered Capital of £.2Q0.,000 -

The additional Capital is divided as follows :—

Nominal amount

Number of Shares. Class of Shares, of each Share.

100,000 Prefarance( ot Redsemable) £1

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

shares have been, or are to be, igsued are ns follows:—
Reafzins for dividend and in all other rew ects pari passu with
the existine Preference Shares in the Company such Shares being
wmider tne control of the Directors wilo are authorised to dispose *
of the came in svch mamier ag they way congider most Leneficial

to the Comuany

% % 1f sny of the new shares are Proferonce Shares stato whother they are redeemable or not,

Signature A //
State whether Director, Sacretary.
Manager or Secrelary

Dated the . w. . 205D mmm day of June. . 1938
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Extraotdinary and Sperial Resolutions

JEWSON & SONS, LIMITED

(Passed 26th June, 1958.)

At an EXTRAORDINARY GENERAL MEETING of Jewson & Sons, Limited duly

wened and held at 63, Brook Street, London, W.1, on Friday, the 26th day of

+ ne, 1953, the following Resolutions were duly passed, of which Resolution No. 1

's passed as an EXTRAORDINARY REsorLuTion and Resolutions Nos. 2, 3 and 4
-'re passed as SPECIAL RESOLUTIONS —

RESOLUTIONS.

1. Taar the Share Capital of the Company be and it is hereby increased to £505,000
by the creation of 205,000 additional Ordinary Shares of £1 each,

2. Tuar each of the'255,000 5% per cent, Cumulative Preference Shares of £1 each
(of which 167,686 are issued and [ully paid) shall henceforth have the rights and privileges and
be subject to the restrictions and provisions contained in the Company’s Articles of Association
as amended by Resolution Ne. 4 below.

3. Tuar the Company's Memorandum of Association be and it is hereby amended
as follows :—

v (@) By inserting after sub-clause (r) of Clause 3 the following new sub-clause :—

“ (1) To enter into any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to the generality of the foregoing) to guarantee the payment
of any principal moncys, premiums, intercst and other moneys secured by or payable
under any obligations or securities and the payment of dividends and premiums on, and
the repayment of the capital of, stocks and shares of all kinds and descriptions,”

() By inserting at the end of Clause 3 the following new paragraph :—

" And it is hereby declared that the word ‘ company ’ in this clause, except where

used in reference to this Company, shall be deemed to include any partnership or other

. body of persons whether incorporated or not incorporated, and that the objects specified
44, in the different paragraphs of this clause shall not, except where the context expressly
‘ };, 1 so requires, be in anywise limited or restricted by relerence to or inference fron: the terms
’1;! of any other paragraph or the name of the Company, but may be carried out in as full

g

sand
it

wf and ample a manner and shall be construed in as wide a sense as if each of -the said
;éc_s_ - paragraphs defined the objects of a separate, distinct and independent company.” 5

i 4. Trar the Company be and it is hereby converted into a public company and that
the regulations contained in the printed document submitted to this meeting and for the
purposes of identification subscribed by the Chairman thereof be and they are hereby adopted

as the Articles of Association of the Company in substitpidon for and in lieu of the existing
Articles of Association,

e

a

Secretary.




THE COMPANIES ACT, 1948,

—

COMPANY LIMITED BY SHARES.,

Articles of Aggociation

OoF

Jewson & Sons, Limited.

(Adopled by Special Resolution passed , 1953.)

TABLE A.

1. The regulations in Table A in the First Schedule to the
Companies Act, 1948, or in any earlier Companies Acts, shall not
apply to the Company.

INTERPRETATION,

2. In these presents if not inconsistent with the subject or
context :—

The words standing in the first column of the folloewing Table
shall bear the meanings set opposite to them respectively in the second
column thereof,

WoRDS. MEANINGS.

The Act v+ | The Companies Act, 1948,

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

The Office .-+ | The Registered Office of the Company.

The Seal .+« | The Common Seal of the Company.

The United
Kingdom | Great Britain and Northern Ireland,
The Board ... | The Board of Directors of the Company or the

Directors present at a duly convened meeting of
Directors at which a quorum is present,
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WORDS. MEANINGS,

The Register ... : The Register of Members of the Company.
Month ... ... | Calendar month.
Year ... ... + Calendar year.

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

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

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

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

Words importing persons shall include corporations ;

The expressions “ debenture ” and ‘‘ debenture holder ”’ shall
include debenture stock and debenture stockholder respectively ;

The expression ““ the Secretary " shall include a temporary or
assistant Secretary and any person appointed by the Board to perform
anv of the duties of the Secretory ;

The expression “ dividend ” shall include bonus.

8. Reference herein to any provision of the Act shall be con-
strued as a reference to such provision as modified by any Statute

for the time being in {orce. ‘

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

BUSINESS,

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

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

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

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

SHARE CAPITAL.

8. The share capital of the Company at the date of adoption of
these presents is £505,000, divided info 255000 &% per cent.
Cumulative Preference Shares of £1 each and 250,000 Ordinary
Shares of £1 each.

9, (1) The said 5% per cent. Cumulative Preference Shares shall
confer on the holders thereof the right, in priority to any payments
to the holders of any other class of shares, to be paid out of the profits
of the Company available for dividend and resolved to be distributed
in respect of any financial year or other period for which the Com-
pany’s accounts are made up a fixed cumulative preferential dividend
at the rate of 5% per cent. per annum on the capital for the time being
paiC. up thereon and on a return of assets in a winding up or other-
wise to repayment of the capital paid up thereon and a sum equal
to any arrears or deficiency of the fixed cumulative preferential
dividend thereon (whether carned or declared or not) calculated down
to the date of such repayment and together also with a sum equivalent
to the excess (if any) over the par value of such capital of the average
(to e certified by the Company’s Brokers for the time being) of the
means of the daily nominal quotations at which such Preference
Shares shall have been quoted on The Stock Exchange, London,
during the first three of the four months immediately preceding the
date of the Resolution for winding up or other return of assets.
The said 5% per cent. Cumulative Preference Shares shall not confer
any further or other right to participate in profits or assets.

(2) No further shares ranking either as to dividend or as to
capital pari passu with or in priority to the said 5§ per cent. Cumu-
lative Preference Shares shall be created or issued except with the
sanction of the holders of the said Preference Shares given in the
manner hereinalter provided.

10. Without prejudice to any special rights previously con-
ferred on the holders of any shares or class of shares, any share in

Rt
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the Company may be issucd with or have attached thereto such
preferred, deferred or other special rights or such restrictions,
whether in regard to dividend, voting, return of capital or otherwise
as the Company may from time to time by resolution determine.

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

MODIFICATION OT RIGHTS.

12, All or any of the rights, privileges or conditions for the
time being attached or belonging to any class of shares for the time
heing forming part of the capital of the Company may from time to
time be modified, affected, varied, extended or surrendered in any
manner with the sanction of an extraordinary resolution passed at a
separate general meeting of the members of that class, To any
such general meeting all the provisions of these presents as to general
meetings of the Company shall maatis mutandis apply, but so that
the necessary quorum shall be members of the class holding or
representing by proxy one-third of the capital paid up on the issued
shares of the class and that if at any adjourned meeting of such
holders a quorum as above defined be not present those of such
holders as are present shall be a quorum.

13, Subject as hereinbefore provided in regard to the 51 per
cent, Cumulative Preference Shares, the rights, privileges or con-
ditions attached or belonging to any class of shares shall not, unless
otherwise cxpressly provided by the conditions of issue of such
shares, be deemed to be affected by the creation or issue of further
shares ranking pari passi therewith,

SHARES,

14. Subject to the provisions of these presents, the unissued
shares of the Company, whether forming part of the present or any
increased capital, shall be at the disposal of the LBoard, which may
offer, allot, grant options over or otherwise dispose of them to such
persons, at such times, for such consideration and upon such
terms and conditions as the Board may determine, but so that no
shares shall be issued at a discount except in accordance with
section 57 of the Act.

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

16. If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannot be made
profitable {or a lengthened period, the Company may, subject to the
conditions and restrictions mentioned in section 65 of the Act, pay
interest on so much of such share capital as is for the time being paid
up and may charge the same to capital as part of the cost of con-
struction of the works or buildings or the provision of plant.

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

SHARE CERTIFICATES.

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

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

8274
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LIEN,

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

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

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

CALLS ON SHARES.

23, I’l‘he Board may from time to time make calls upon the
Members in respect of any mongeys unpaid on their shares (whether on
account of the nominal amount of the shares or by way of premium)
a.nd not by the conditions of allotment thereof made payable at fixed
times, provided that no call shall exceed one-fourtl of the nominal
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amount of the shares or be payable at less than one month from the
date fixed for payment of the last previous call, and each Member
shail (subject to the Company giving to him 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 or postpened as the
Boara may determine.

24, A call may be made payable by instalments and shall be
deemed to have been made at the time when the resolution of the
Roard authorising the call was passed.

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

96. Tf a sum called in respect of a shave be not paid before or on
the day appointed for payment thereof the person from whom the

sum is due shall pay interest on the sum from the day appointed for.

payment thereof to the time of actual payment at such rate, not
exceeding 10 per cent. per annum, as the Board may determine, but
the Board shall be at liberty to waive payment of suchinterest wholly
or in part.

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

98, The Board 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.

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

TRANSFER OF SHARES.

30, Subject to such of the restrictions of these presents as may
be applicable, any Member may transfer all or any of his shares by

e
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transfer in writing in the usual common form or in any other form
which the Board may approve.

31. The instrument of transfer of a share shall be signed by
the transferor and (except in such cases as the Board may decide
to the contrary) by the transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the
transferee is entered in the Register in respect thereof. All instru-
ments of transfer, when registered, shall be retained by the Company.

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

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

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

(6) The instrument of transfer, duly stamped, is lodged with
the Company accompanied by the certificate of the shares
-to which it relates and such other evidence as the Board
may reasonably require to show the right of the transferor

to make the transfer ; and

(c) The instrument of transfer is in respect of only one class
of share,

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

35. The Company shall be entitled to charge a fee of two
shillings and sixpence on the registration of every probate, letters of
administration, certificate of death or marriage, power of attorney,
distringas notice or other instrument relating to or affecting the
title to any share,

TRANSMISSION OF SHARES.
36. In case of the death of o Member the survivor or survivors,

where the deceased was a joint holder, and the executors or adminis-
trators of the deceased, where he was a sole holder, shall be the only
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persons recognised by the Company as having any title to his shares ;
but nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share jointly held by
him with other persons.

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

38. If the person so becoming entitled shall elect to be
registered himself he shall deliver or send to the Company a notice in
writing signed by him, stating that he so clects. 1If he shall elect to
have his nominee registered he shall testify his election by executing
to his nominee a transfer of such share, All the limitations, restrictions
and provisions of these presents relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankrupicy of the
Member had not occurred and the notice or transfer were a transfer
executed by such Member.

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

TORTEITURE OF SHARES.

40. Tf a Member fail to pay any call or instalment of a call on
the day appointed for payment thereof, the Board may at any time
thereafter during such time as any part of such call or instalment
remains unpaid serve a notice on him requiring payment of so much,
of the call or instalment as is unpaid, together with any interest and
expenses which may have accrued,

41, The notice shall name a further day (not being less than
fourteen days from the date of the notice) on or before which and the
place where 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
and at the place appointed the shares in respect of which such call was
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made or instalment is payable will be liable to be forfeited. :1‘he
Board may accept the surrvender of any share liable to be forfeited
hereunder and, in such case, references herein to forfeiture shall
include surrender.

42, 1If the requirements of any such notice as aforesaid be not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls or
instalments, interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before the forfeiture.

43. When any share has been forfeited, notice of the forfeiture
shall forthwith be given to the person who was before forfeiture the
holder of the share or the person who was before forfeiture entitled to
the share by reason of the death or bankruptcy of the holder {as he
case may be) ; but no forfeiture shall be in any manner invaseivc
by any omission or neglect to give such notice as aforesaid.

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

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

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

4o-
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STOCK.

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

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

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

50. All such of the provisions of these presents as are applicable
to paid up shares shall apply to stock, and the words “ share " and
“ shareholder "’ herein shall include “ stock ”” and * stockholder ”

respectively.

INCREASE OF CAPITAL.

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

52, The Company may, by the resolution increasing the capital,
direct that the new shares or any of them shall be offered in the first
instance either at par or at a premium or (subject o the provisions of
section 57 of the Act) at a discount to all the holders for the time
being of shares of any class or classes in proportion to the number of
such shares held by them respectively or may make any other
provisions as to the issue of the new shares. In default of any such
direction or so far as the same shall not extend, the provisions of
Article 14 shall apply to such shares.
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53. The new shares shall be subject to all the Provisions of
these presents with reference to the payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

ALTERATIONS OF CAPITAL,

54. The Company may from time to time by ordinary
resolution :—

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

{b) Sub-divide its shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of section 61 (1){(a)
of the Act), and so that the resolution whereby any share
is sub-divided may determine that as between the
holders of the shares resulting from such sub-division one
or more of the shares may have any such preferred or
other special rights over, or may have such qualified or
deferred rights or be subject to any such restrictions as
compared with, the other or others as the Company has
power to attach to unissued or new shares,

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

And may also by special resolution -

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

GENERAL MEETINGS.

55. The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other meetings in that
year, and not more than fifteen months shall elapse between the date
of one annual general meeting of the Company and that of the next,

The annual general meeting shall be held at such time and place as.

the Board shall appoint. >
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96. All general meetings other than annual general meetings
shall be called extraordinary general meetings.

57. The Board may, whenever it thinks fit, convene an
extraordinary general mecting, and extraordinary general meetings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by section 132 of the
Act. If at any time there are mot within the United Kingdom
sufficient Directors capable of acting to form a quorum, any Director
or any two Members of the Company may convene an extraordinary
general meeting in the same manner as nearly as possible as that in
which mcetings may be convened by the Board,

NOTICE OF GENERAL MEETINGS.

58.  An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting other than an annual
general meeting or 2 meeting for the passing of a special resolution
shall be called by fourteen days’ notice in writing at the least. The
notice shall be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given, and shall specify
the place, the day and the hour of meeting, and, in the case of special
business, the gencral nature of that business. The notice convening
an annual general mecting shall specify the meeting as such, and the
notice convening a meeting to pass a special or extraordinary resolu-
tion shall specify the intention to propose the resolution as a special
or extraordinary resolution as the case may be. Notice of every
general meeting shall be given in manner hercinafter mentioned to
such persons as are, in accordance with the provisions of these
presents, entitled to receive such notices from the Company, and also
to the Auditors of the Company for the time being.

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorler notice than that specified in this Article,
be deemed to have been duly called if it is so agreed :—

(2) In the case of a meeting called as the annual general
meeting, by all the Members entitled to attend and vote
thereat; and

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

5274
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In every notice calling a meeting there shall appear with reason-
able prominence a statement that a Member entitled to attend and
vote is entitled to appoint one or more proxies to attend and vote
instead of him and that a proxy need not also he a Member.

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

PROCEEDINGS AT GENERAL MEETINGS.

60. All business shall be deemed special that is transacted at an
extraordinary general meeting and also all business that is transacted
at an annual general mesting with the exception of the declaration and
sanctioning of dividends, the consideration of the accounts and
balance sheet and the reports of the Directors and Auditors, the
election of Dircetors and Auditors and other officers in place of those
retiring by rotation or otherwise, and the fixing of the remuneration
of the Auditors and the voting of remuneration or additional
remuneration to the Directors.

L]

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

G2, If within half an hour from the time appointed for the
meeting a quorum be not present the meeting, if convened on the
requisition of Members, shall be dissolved. In any other case it shall
stand adjourned to the same day in the next weel at the same time
and place, orto such other day and at such other time or place as the
chairman of the meecting may determine, and the provisions of
Article 65 shall apply. If at such adjourned meeting a quorum as
above defined be not present within fifteen minutes from the time
appointed for holding the meeting, the Members present shall be
a quorum,

63. The Chairman (if any} of the Board or, in his absence, the

deputy-Chairman (if any) shall preside as chairman at every general
meeting of the Company,

@
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64. If there be no such Chairman or deputy-Chairman, or if at
any meeting neither the Chairman nor the deputy-Chairman be
present within fifteen minutes after the time appointed for holding
the meeting, or if neither of them be willing to act as chairman, the
Directors present shall choose one of their number to act, or if one
Director only be present he shall preside as chairman if willing to act.
If no Director be present, or if all the Directors present decline to
take the chair, the Members present shall choose one of their number
to be chairman.

65. The chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting except business
which might Jawfully have been transacted at the meeting from which
the adjournment took place. When a meeting is adjoumned for thirty
days or more, notice of the adjourned meeting shall be given as in the
case of an original meeting. Save as aforesaid, it shall not be necessary
to give any notice «f an adjournment or of the business to be trans-
acted at an adjourned meeting.

66. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless {befose or on the
declaration of the result of the show of hands) a poll be demanded
by the chairman or by at least three Members present in person or
by proxy and entitled to vote or by any Member or Members present
in person or by proxy and representing in the aggregate not less than
one-tenth of the total voting rights of all Members having the right
to vote at the meeting or holding shares conferring a right to vote
at the meeting on which there have been paid up sums in the aggregate
equal to not less than one-tenth of the total sum paid up on all shares
conferring that right. Unless a poll be so demanded, a declaration
by the chairman hat a resolution has, on a show of hands, been
carried or carried unanimously or by a particular majority or not
carried by a particular majority or lost, and an entry to that effect
in the hook of proceedings of the Company, shall be conclusive
ovidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against such resolution,

67. If any votes shall be counted which ought not to have been
counted or might have been rejected the error shall not vitiate the
resolution unless it be pointed out at the same meeting and not in
that case unless it shall, in the opinion of the chairman of the
meeting, be of sufficient magnitude to vitiate the resolution,

68. I{ a poll be duly demanded the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was

demanded.
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69. Incaseof an equality of votes at a general meeting, .whether
on a show of hands or on a poll, the chairman of such meeting shall
Dbe entitled to a second or casting vote.

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

71.  The demand {or a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which th~ poll has been demanded, and it may be withdrawn, at
any time before the next business is proceeded with.

VOTES OF MEMBERS.

72. Subject to any special terms as to voting upon which any
capital may be issued or may for the time being be held, on a show
of hands every Member who (being an individual) is present in person
or (being a corporation) is present by a representalive duly authorised
under section 139 of the Act shali have one vote, and on a poll every
Member who is present in person or by proxy shall have one vote
for every £1 nominal amount of share capital of which he is #he
holder, provided that the said 5} per cent. Cumulative Preference
Shares shall not confer on the holders thereof the right to receive
notice of or to attend or vote at any general meeting of the Company
unless either

(«) at the date of the notice convening the meeting the
dividend on such shares or any part thereof is six months
in arrear (for which purpose such dividend shall be
deemed to be payable hall yearly on 80th June and
3Ist December in each year) or

(b) the business of the meeting includes the consideration of
a resolution for winding up or reducing the capital of the
Company or any resolution directly and adversely
modifying or affecting any of the special rights and
privileges attached to such shares,

73. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
1o 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

st in the Register.
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74.  Inaccordance with section 139 ofthe Act a corporation being
a Memjber may by resolution of its directors or other governing body
authorise such person as it thinks fit to act as its representative at
any general meeting of the Company or of any class of members of
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Elﬁf{eﬁ the Company and the person so authorised shall be entitled to
and i (f:\c:rc:se 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,
ance of ' 75. A Member of unsound mind or in respect of whom an order
uestion % has been made by any Court having jurisdiction for the protection of
awn at persons incapable of managing their own affairs may vote, whether
x on a show of hands or on a poll, by his committee, cirator bonis
or other person in the nature of a commitice or curafor bongs
appointed by such Court, and such committee, enrator douis or other
person may vote on a poll by proxy.
, 76.  No Member shall be entitled to vote at any general meeting
h any unless all calls or other sums presently payable by him in respect of
- show . shares in the Company have been paid,
DETSOn
orised 77. No objection shall be raised to the qualification of any
every ! voter except at the meeting or adjourned meeting at which the vote
» vote | objected to is given or tendered, and every vote not disallowed at
is the i such meeting shall be valid for all purposes. Any such objection
rence 1% made in due time shall be referred to the chairman of the meeting,
ceive I; whose decision shall be final and conclusive.
Ipany SE 78.  On a poll votes may be given cither personally or by proxy.
)
. the g’l 79. The instrument appointing a proxy shall be in wri’ging
;nths 7 under +he hand of the apppmtor or of his atto‘mey c}uly authonsged
1 bé { in writing or, if the appointor be a corporation, either under its
and i common seal or under the hand of an officer or attorney so
f authorised.
! 80. A proxy need not be a Member of the Company. Any
n of i Member may appoint more than one proxy to attend on the same
fthe 4 occasion,
rsely Ll
and g 8{, The instrument appointing a proxy and the power of
\' attorney or other authority (if any} under which it is signed, or a
%S notarially certified copy of such power or authority, shall be deposited
nior ' at the Office {or at such other place in the United Kingdom as may
sted be specified in the notice convening the meeting)_ not less tl}an
this forty-eight hours before the time appointed for ho!dmg tl_1e meeting
mes or adjourned meeting at which the person named in the instrument

proposes to vote or, in the case of a poll taken subsequently to the

5274

it T S N ..



18

date ot a meeting or adjourned meeting, not less than twenty—fogr
hours before the time appointed for the taking of the poll_ and in
default the instrument of proxy shall not be treated as Vahd.. No
instrument appointing a proxy shall be valid after the .expiratlorll of
twelve months from the date named in it as the date of its execution.

82. Instruments of proxy shall be in the form or to the effect
following or in such other form as the Board may approve and the
Board may, if it thinks fit, send out with the notice of any meeting
forms of instrument of proxy for use at the meeting :—

JEwson & Sons, LIMITED.

IjWe, of e
being a Member of the above-naned Company, hereby
appoint
of
or failing him
of ,
as my/our proxy to vote for mefus and on my/our behalf
at the annual [or extraordinary, as the case may be] general

L

>

3

meeting of the Company to be held on the day
of » 19, and at any adjournment thereof.
Dated this day of 19

Signature :

Where it is desired to afford Members the opportunity of
instructing their proxies to vote for or against the resolutions to be
submitted to the meeting the words Tollowing or words to the same
effect shall be included in the instrument of Proxy i—

) in favour of
I/We desire to vote* — il 2. i
/ vote againat the resolution(s).

*Noriz.—Unless otherwise dirested, the Proxy holder will vole as ho thinks fit.

83. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal, or revocation of the instrument of proxy or of the
authority under which it was executed, or the transfer of the share in
respect of which the instrument of proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer
shall have been received by the Company at the Office, or such other
place as may be stated in the notice as the place where the meeting
or adjourned meeting is to be held or the poll taken, at least one hour
before the commencement of the meeting or adjourned meeting, or
the taking of the poll, at whirk the instrument of proxy is used,
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DIRECTORS.

‘ S4. Unless and until otherwise determined by the Company
in general meeting, the Directors shall be not less than three and
not more than ten in number. So long as he remains a Director of
the Company, Percy William Jewson shall be entitled to hold the
office of Chairman of the Board and he shall not be liable to retire
by rotation or be taken into account in determining the retirement
of Directurs by rotation under the provisions hereinafter contained.

85. Each Director shall have the power to appoint either
another Director or any person approved for that purpose by 2
resolution of the Board to act as alternate Director in his place
during his absence and may at his discretion remove such alternate
Director. A person so appointed shall (except as regards qualifi-
cation, power to appoint an alternate and remuneration) be subject
in all respects to the terms and conditions existing with reference
to the other Directors of the Company, and each alternate Director,
while so acting, shall exercise and discharge all the functions, powers
and duties as a Director of his appointor in such appointor’s absence.
Any Director acting as alternate shall have an additional vote for
each Director for whom he acts as alternate, An alternate Director
shall ipso faclo cease to be an alternate Director if his appointor
ceases for any reason to be a Director, provided that if any Director
retires by rotation or otherwise but is re-elected at the same meeting,
any appointment made by him pursuant to this Article which was in
force immediately before his retirement shall remain in force as

though he had not retired.

86, Any appointment or removal of an alternate Director shall
be effected by instrument in writing delivered at the Office and signed

by the appointor.

37. TEach of the Directors, other than the Chairman of the
Board, shall be entitled to remuneration at the rate of £500 per
annum and the Chairman shall be entitled to remuneration at the
rate of £600 per annum. The Directors shall also be entitled to
such additional remuneration (if any) as shall from time to time be
determined by the Company in general meeting, and such additional
remuneration shall be divided among the Directors as the Board
may by resolution determine or, Jailing such determination, equally,
except that in such event any Dirvctor holding off}ce for less thau.l a
year shall only rank in such division in proportion 'to the.perlod
during which he has held office during such year. The Directors
(including alternate Directors) shall also be entitled to be paid their
reasonable travelling, hotel and incidental expenses of attending
and returning from meetings of the Board or committees of the

L
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Board or general meetings or otherwise incurred while engaged on
the business of the Company.

88. Any Director who, by request, performs special services or
goes or resides abroad for any purposes of the Company may be paid
such extra remuneration by way of salary, percentage of profits or
otherwise as the Board may determine.

89. A Director of the Company may be or become a directox or
other officer of or otherwise interested in any company promoted by
the Company or in which the Company may be interested, and no such
Director shall be accountable for any remuneration or other benefits
received by him as a director or officer of or from his interest in such
other company. The Board may also exercise the voting power
conferred by the shares in any other company held or owned by the
Company in such manner in all respects as it thinks fit, including the
exercise thereof in favour of any resolution appointing the members
of the Board or any of them to be directors or officers of such other
company, or voting or providing for the payment of remuneration to
the directors or officers of such other company. And any Director
of the Company may vote in favour of the exercise of such voting
rights in manner aforesaid notwithsianding that he may be or be
about to become a director or officer of such other company and as
such, or in any other manner, is or may be interested in the exercise
of such voting rights in manner aforesaid.

90. (a) A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with his
office of Director upon such terms as the Board may determine, and
may receive such remuneration therefor as the Board may think fit
in addition to any other remuneration hereunder. Subject to the next
paragraph of this Article, no Director or intending Director shaill be
disqualified by his office from contracting with the Company, either
with regard to his tenure of any such other office or place of profit or
as vendor, purchaser or in any other manner whatever, xior shall any
such contract or any contract or arrangement entered into by or on
behalf of the Company in which any Director is in any way interested
be liable to be avoided, nor shall any Director so contracting or being
so interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relationship thereby
established.

(6) A Director who is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed
contract or arrangement with the Company shall declare the nature
of his interest at the meeting of the Board at which the question of
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enteI:ing into the contvact or arrangement is first taken into
consideration, if his interest then exists, or in any other case at the
2[11‘31.3 meeting of the Board after he becomes so interested. A general
notice to the Board given by a Director to the effect that he is a
Fnember of a specified company or firm and is to be regarded as
interested in all transactions with such company or firm shall be a
sufficient declaration of interest under this Article, and after such
general notice it shall not be necessary to give any special notice
relating to any subsequent {ransaction with such company or firm,
provided that either the notice is given at a meeting of the Board or
the Director giving the same takes reasonable steps to secure that. it
is brought up and read at the next Board meeting after it is given.

(¢) A Director shall not vote (nor be counted in the quorum)
in respect of any contract or arrangement in which he is interested,
and if he shall do so his vote shall not be counted, but this prohibition
shall not apply to any arrangement for giving to any Director any
security or indemnity in respect of money lent by him to or obligations
undertaken by him for the henefit of the Company, nor to any
arrangement for the giving by the Company of any security to a
third party in respect of a debt or obligation of the Company which
the Director has himself guaranteed or secured, nor toany contract by
a Director to subscribe for or underwrite shares or debentures of the
Company, nor to any contract or arrangement relating to any scheme
or fund for providing pensions or other benefits for officers or
employees of the Company, nor to any contract or arrangement with
a corporation in which he is interested only by reason of being a
director, officer, creditor or member of such corporation, and it may at
any time be suspended or relaxed to any extent, and either generally
or in respect of any particular contract, by the Company in general
meeting.

(4) A Director, notwithstanding his interest, may be
counted in the quorum present for the purpose of considering the
appointment of himself or of any other Director to hold any such
office or place of profit under the Company as aforesaid or of arranging
the terms of any such appointment or of considering any matter
arising out of Article 126, and he may vote on any such appointment,
arrangement or matter other than his own appointment or the
arrangement of the terms thereof or any such matter affecting him
personally.

(e) Any Director may act by himself or his firm in a
professional capacity for the Company (otherwise than as Auditor)
and he or his firm shall be entitled to remuneration for professional
services as if he were not a Director.

91. The qualification of a Director shall be the holding alone,
and not jointly with any other person, of shares of the Company of
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any class or classes of the nominal amount of £500. A Director may
act before obtaining his qualification but, if not already quahﬁed,
shall obtain such qualification within two months after his appoint-
ment, and in default his office shall be vacated. Ifat any time a'ft(f,r
the expiration of such two months a Director shall cease tq hold his
qualifization, his office shall be vacated. A person vacating office
under this Article shall be incapable of being reappointed a Director
until he shall have obtained his qualification.

92. Without prejudice to the last preceding Article and to the
provisions for retirement by rotation or otherwise hereinaiter
contained, the office of a Director shall be vacated in any of the
events following, namely :—

(@) If he resign his office by writing under his hand left at
the Office,

(b) Tf he be found or become of unsound mind or become
bankrupt or compound with his creditors.

(¢) Tf, without leave, he be absent, otherwise than on the
business of the Company, from meetings of the Board for
six consecutive months, and the Board resolve that his
office be vacated.

(d) If he be prohibited from being a Director by reason of any
order made under section 188 of the Act.

{¢) If he be removed from office pursuant to section 184
of the Act or Article 114,

93, No Director shall be required to retire or vacate his office
of Director, nor shall any person be ineligible for appointment,
election, re-appointment or re-election as a Director, by reason
of his attaining or having attained the age of 70 years or any other
age and section 185 of the Act shall not apply to the Company.

POWERS AND DUTIES OF THE BOARD.

94, The business of the Company shall be managed by the
Board, which may exercise all such powers.of the Company as are not
by the Act or by these presents requirecl to be exercised by the
Company in general meeting, subject nevertheless to the provisions
of these presents and of the Act and to such regulations, being not
inconsistent with such provisions, as may be prescribed by the
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Company in general meeting, but no regulations made by the
Company in general meeting shall invalidate any prior act of the
Board which would have been valid if such regulations had not been
made. The general powers given by this Article shall not be limited

or restricted by any special authority or power given to the Board by
any other Article.

95. The Board may establish any local hoards or agencies for
managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or
agent any of the powers, authorities and discretions vested in the
Board, with power to sub-delegate, and may authorise the members
of any local board or any of them to fill any vacancies therein and to
act notwithstanding wvacancies, and any such appointment or
delegation may be made upon such terms and subject to such
condlitions as the Board may think fit, and the Board may remove any
person so appointed, and may annul or vary any such delegation, but
no person dealing in good faith and without notice of any such
annulment or vatiation shall be affected thereby.

98. The Board may by power of attorney appoint any
company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be the attorney or
attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or
exercisable by the Board under these presents) and for such period
and subject to such conditions as it may think fit, and any such power
of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Board
may think fit, and may also authorise any such attorney to sub-
delegate all or any of the powers, authorities and discretions vested

in him.

97, The Company may exercise the powers conferred by
section 35 of the Act with regard to having an Official Seal for use
abroad, and such powers shall be vested in the Board.

08. The Company may exercise the powers con’Ee.rred by
sections 119 to 122 of the Act with regar.d to the keepglf?,r of a
Dominion Register, and the Board may (subject to the provisions of
those sections) make and vary such regulations as it may think fit

respecting the keeping of any such Register.

99, The Board may exercise all the powers of the Company to
horrow money and to mortgage or charge its undertaking, property
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and uncalled capital or any part thereof and to issue deb-entures and
other securities whether outright or as collateral securl’gy for any
debt, Hability or obligation of the Company or_of any third pa-rt.y :
Provided that the aggregate amount for the time being remaining
outstanding of moneys so borrowed or secured and of moneys
borrowed or secured by any subsidiary of the Company (exclusive
of moneys outstanding in respect of borrowings by the Company from
any such subsidiary or by any such subsidiary irom anqther such
subsidiary or from the Company) shall not at any time without the
previous sanction of an ordinary resolution of the Company exceed
twice the nominal amount of the issued and paid up share capital of
the Company, but no debt incurred or security given in respect of
moneys borrowed or secured in excess of the limit hereby imposed
shall be invalid or ineflectual except in the case of express notice at
the time the debt was incurred or the security given that the limit
hereby imposed had been or was thereby exceeded.

100.  All cheques, promissory notes, drafts, bills of exchange and
other negotiable and transferable instruments and all receipts for
moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Board shall {rom time fo time by resolution determine,

101. The Board shall cause minutes to be made in books
provided for the purpose :—

{a) Of all appointments of officers made by the Board.

() Of the names of the Directors present at each Board or
committee meeting.

(¢) Of all resolutions and proceedings at all mectings of the
Company and of the Board and of committees.

102, The Board shall cause to be kept the register of the
Directors’ holdings of shares and debentures required by section 195
of the Act, and shall render the same available for inspection during
the period and by the persons prescribed, and produce the same at
every annual gencral meeting as required by that section.

MANAGING DIRECTORS.

103. The Board may from time to time appoint one or more of |

its body to the office of Managing Director or Assistant Managing
Director for such period and upon such terms as it thinks fit and,
subject to the provisions of any agreement entered into in any
particular case, may revoke such appointment. A Director so
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appointed shall not, while holding such office, be subject to retirement
by.rotaﬁon or taken into account in determining the rotation of
retiremerit of Directors, but his appointment shall (without prejudice
to any claim he may have for damages for breach of any contract

of service between him and the Company) ipso facto determine if he
cease from any cause to be a Director.

.104. A Managing Director or Assistant Managing Director shall
recetve such remuneration (whether by way of salary, commission or
participation in profits, or otherwise) as the Board may determine, and
either in addition to or in lieu of his remuneration as a Director.

105. The Doard may entrust to and confer upon a Managing
Director or Assistant Managing Director any of the powers exercisable
by it (other than the powers to make calls and to forfeit shares and
its powers under Article 99) upon such terms and conditions and with
such restrictions as it thinks fit, and either collaterally with or to
the exclusion of its own powers, and may from time to time (subject
to the terms of any agreement entered into in any particular case)
revoke, withdraw, alter or vary all or any of such powers.

ROTATION OF THI BOARD.

108. Subject as herein provided, at every annual general
meeting one-third of the Directors for the time being or if their
number be not a multiple of three then the number nearest to but not
exceeding one-third shall retire from office. A Director retiring at
a meeting shall retain office until the close or adjournment of the
meeting.

107. The Directors to retire on cach occasion shall be those who
have Dbeen longest in office since their last election, but as between
persons who became or were last re-elected Directors on the same day
those to retire shall (unless they otherwise agree among themselves)
be determined by lot. A retiring Director shall be eligible for
re-election.

108. The Company at the meeting at which a Director retires in
manner aforesaid shall fill up the vacated office by electing a person
thereto unless at such meeting it be expressly resolved not to fill up
such vacated office. The Company may also in general meeting
(subject to the provisions of Article 110) elect any person to be a
Director either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall not at
any time exceed the maxiznum number fixed by or in accordance with
these presents.
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109. Except as otherwisc authorised by section 183 of the Act,
the election or appointment of any person proposed as a Director shall
be effected by a separate resolution, and a single resolution purporting
to clect or appoint two or more persons to be Directors shall be
ineffective and void.

110. No person, other than a Director retiring at the meeting,
shall, unless recommended by the Board, be eligible for election to the
office of Director at any general mecting unless, not less than three
and not more than twenty-one clear days before the day appointed for
the meeting, there shall have been given to the Secretary notice in
writing by some Member duly qualified to be present and vote at the
meeting for which such notice is given of his intention to propose such
person tor election and also notice in writing signed by the person to
be proposed of his willingness to be elected.

111.  If at any meeting at which an election of Directors ought
to take place the place of any retiring Director be not filled up such
Director, if offering himself for re-clection, shall be deemed to have
been re-elected unless at such meeting it be expressly resolved not to
fill up such place or unless either a motion that he be not re-elected
is carried or a motion that he be re-clected is put to the meeting and
defeated,

112, The Company in general meeting may from time to time
Increase or reduce the number of Directors and may also determine

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

113, Without prejudice to the power of the Company in general
meeting in pursuance of any of the provisions of these presents to
appoint any person to be a Director, the Board shall have power at
any time and from time to time to appoint any person tobe a Director,
cither to fill a casual vacancy or as an addition to the existing Board,
but s6 that the total number of Directors shall not at any time exceed
the maximum number fixed by or in accordance with these presents.
Any Director so appointed shall hold office only until the next
following annual general meeting and shall then be cligible for re-
election but shall not be taken into account in determining the
Directors who are to retire by rotation at such meeting,

114, The Company may by extraordinary resolution, or (subject
to the provisions of section 184 of the Act) by ordinary resohution of
which special notice has been given in accordance with section 142 of
the Act, remove any ]Directc_n' before the expiration of his period of
office and may (subject to Article 110 or to the said provisions as
the case may be) by ordinary resolution appoint another person in
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his stead, ' The person so appointed shall be subject to retirement at
th.e same time as if he had become a Director on the day on which the
Director in whose place he is appointed was last elected a Director.

PROCEEDINGS OF THE BOARD.

118, TheBoard may meet together for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. Questions
arising at any mecting shail be determined 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 Board meeting. Itshallnot
be necessary to give notice of a Board meeting to any Director for the
time being absent from the United Kingdom.

116, The quorum necessary for the transaction of the business
of the Board may be fixed by the Board and unless so fixed at any
other number shall be two.

117. The continuing Directors may act notwithstanding any
vacaney in their body, but if and so long as their number be reduced
below the minimum number fixed by or in accordance with these
presents the continuing Directors may act for the purpose of filling up
vacancies in their body or of summoning general meetings of the
Company but not for any other purpose, and may act for either of the
purposes aforesaid whether or not their number be reduced below the
number fixed by or in accordance with these presents as the quorum.

118. Subject to the provisions of Article 84, the Board may
elect a Chairman and deputy-Chairman of its meetings and determine
the period for which they ate respectively to hold office, and, if no
such Chairman or deputy-Chairman be elected, or if at any meeting
neither the Chajrman nor the deputy-Chairman be present within
five minutes after the time appointed for holding the same, the
Directors present may choose one of their number to be chairman

of the meeting.

119, A meeting of the Board at which a quorum is present shall
be competent to excrcise all powers and discretions for the time being

exercisable by the Board.

120. The Board may delegate any of its powers to committees,
consisting of such member or members of its llnody as it thinks fit.
Any committee so formed shall, in the exercise of #he powers so
delegated, conform to any regulations that may Dbe imposed on it

by the Board.

%,m__./
7

T S Pt L et o Wl T e TSl 7 S gl AP Sorivs, IR TP gl T




28

121.  The meetings and proceedings of any committee consisting
of two or more members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Board
so far as the same are applicable and are not superseded by any
regulations imposed by the Board under the last preceding Article.

122. A resolution in writing signed by all the Directors or by
all the members of 2 committee for the time being shall be as valid and
effectual as a resolution passed at a meeting of the Board or, as the
case may be, of such committee duly called and constituted. Such
resolution may be contained in one document or in several documents
in like form each signed by one or more of the Directors or members
of the committee concerned,

123, All acts done by the Board or any committee or by
any person acting as a Director or a member of a committee,
notwithstanding it be afterwards discovered that there was some
defect in the appointment of any member of the Board or of such
commitiee or person acting as aforesaid or that they or any of them
were disqualified or had vacated office, shall be as ~alid as if every
such person had been duly appointed and was qualified and had
continued to be a Director or a member of such commitiee,

SECRETARY,

124, The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may think
fit ; and any Secretary so appointed may be removed by the Board.

125. A provision of the Act or these presents requiring or
authorising a thing 1o he done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.,

PENSIONS AND ALLOWANCES,

126, The Board may grant retiring pensions, annuities or
allowances, including allowances on death, to any person or to the
widow or dependants of ary person in respect of services rendered by
him to the Company as Managing Director, Assistant Managinvg
Director, or in any other executive office or employment under the
Company or indirectly as an executive officer or cemployee of any
subsidiary company of the Company or of its holding company
(if any), notwithstanding that he may be or may have been a Director
of the Company, and may make payments towards insurances or
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‘t%'usts for such purposes in respect of such persons and may include
rights in respect of such pensions, annuities and allowances in the
terms of engagement of any such person,

THE SEAL.

127.  The Board shall provide for the safe custody of the Seal,
which shall not be affixed to any instrument except in the presence of
at least two Directors or at least one Director and the Secretary and
such Direclors or Direetor and Secretary shall sign every instrument
to which the Seal is so affixed in their presence. All forms of
certificate for shares, stock or debentures or representing any other
form of security (other than letters of allotment, scrip certificates and
other like documents) shall be issued under the Seal and bear the
avtographic signatures of one or more Dircctors and the Secretary
but so 1hat the Board may by resolution determine, either generally
or in any particular case or cases, that the signature of such Director
may be afiixed by some mechanical means to be specified in such
resolution provided that the use of such means is by such resolution
resiricted to certificates which have first heen approved for sealing
by the Auditors, Transfer Auditors or Bankers of the Company in
writing.

DIVIDENDS.

128, The Company in general meeting may from time to time
deelare dividends to be paid to the Members according to their rights
and interests in the profits, but no dividend shall be declared in
excess of the amount recommended by the Board.

129,  All dividends shall be declared and paid according to the
amounts paid up on the shares in respect whereof the dividend is

‘paid, hut 1o amount paid up on a share in advance of calls shall be
7 treated for the purposes of this Article as paid up on the share. All

dividends shall be apportioned and paid pro rafe according to the
amounts paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid ; but if any share be
issued on terms providing that it shall rank for dividenc_l as from a
particular date such share shall rank for dividend accordingly.

130. The Board may from time to time pay to the Members
such interim dividends as appear to the Board to be justified by the
position of the Company ; the Board may also pay the fixed dividend
imyable on any preference shaves of the Compar}y half-yc?a%'ly or
otherwise on fixed dates, whenever such position, in the opinion of
the Board, justifies that course.

85274



30

131. The Board may deduct from any dividend payable to
any Member all sums of money (if any) p1'e§ently payable by him
to the Company on account of calls or otherwise.

132. No dividend shall bear interest against the Company.

133. Any dividend, interest or other sum payable in cash to the
holder of shares may be paid by cheque or warrant sent t]ﬁn-ough the
post addressed 1o the holder at his registered address or, in the case
of joint holders, addressed to the holder whose name stands first on
the Register in respect of the shares or addressed fo such person and
at such address as the holder or joint holders may in writing direct.
Every such cheque or warrant ¢nall, unless the holder or joint
holders otherwise in writing direct, be made payable to the order of
the registered holder or, in the case of joint holders, to the order
of the holder whose name stands first on the Register in respect of
such shares, and shall be sent at his or their risk. Any one of two
or more joint holders may give cffectual receipts for any dividends
or other moneys payable in respect of the shares held by such joint
holders.

134. Any general meeting declaring a dividend may, upon the
recommendation of the Board, direct payment or satisfaction of
such dividend wholly or in part by the distribution of specific assets,
and in particular of paid-up shares or debentures of any other
company, and the Board shall give effect to such direction, and where
any difficulty arises in regard to such distribution the Board may
setile it as it thinks expedient, and in particular may fix the value for
distribution of any such specific assets and may determine that cash
payments shall he made to any Members upon the footing of the
value so fixed in order to secure cquality of distribution.

RESERVES.

135. The Board may before rccommending any dividend set
aside out of the profits of the Company such sums as it thinks proper
as reserves which shall, at the discretion of the Board, be applicable
for any purpose o which the profits of the Company may be properly
applied and pending such upplication may, at the like discretion,
either be employed in the business of the Company or be invested in
such investments (other than shares of the Company or its holding
company, if any) as the Board may from time to time think fit. The
Board may also without placing the same to reserve carry forward
any profits which it may think prudent not to divide.

_136. The Board shall transfer to share premium account as
required by section 56 of the Act sums equal to the amount or value of
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any premiums at which shares of the Company may be issued, and,
subject to the provisions of the said section, the provisions of these
p.resents relating to reserves shall be applicable to the sums for the
time being standing to the credit of share premiuni account.

CAPITALISATION OF PROFITS.

137. The Company in general meeting may at any time and
{from time to time upon the recommendation of the Board pass a
resolution to the effect that it is desirable to capitalise all or any
part of the amounts for the time being standing to the credit of
any of the Company’s reserves or to the credit of the profit and
loss account or otherwise available for distribution and mnot
required for the payment of the fixed dividends on any preference
shares of the Company and that such sum be set free for distribution,
among the Members or any class of Members who would be entitled
to such profits if distributed by way of dividend and in the same
proportions, on the footing that the same be not paid in cash but be
applied either in or towards paying up the amounts for the time being
unpaid on any shares in the Company held by such Members
respectively or in payment up in full of unissued shares, debentures
or other obligations of the Company, to he allotted and distributed
credited as fully paid up amorg such Members or partly in one way
and partly in the other, and the Board shall give effect to such
resolution, Provided that a share premium account and a capital
redemption reserve may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be issued to Members
of the Company as fully paid bonus shares,

138. Where any difficulty arises in regard to any distribution
under the last preceding Article the Board may settle the same as it |
thinks expedient and in particular may issue fractional certificates or
may ignore fractions altogether, and may determine that cash
payments shall be made to any Members in order to adjust the rights
of all parties, as may seem expedient to the Board. The Board may
appoint any person to sign on behalf of the persons entitled to
participate in the distribution any contract requisite or convenient
for giving effect thereto and such appointment shall be effective and
binding upon the Members.

ACCOUNTS.

139. The Board shall cause true accounts complying with
section 147 of the Act to be kept :(—

{a) Of the sums of money received and expended by the
Company and the matters in respect of which such receipt
and expenditure take place ; and
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(0) Ofall sales and purchases of goods by the Company ; and
(¢} Of the assets and liabilities of the Company.

140, The books of account shall be kept at the Office or, subject
to section 147 (8) of the Act, at such other place or places as the
Board may think fit and shall always be open to the inspection . the
Directors. No Member (other than a Director) shall have any right
of inspecting any account or book or document of the Company
except as conferred by law or authorised by the Board.

141. The Board shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.

142, A copy of every balance sheet and profit and loss account
(including every document required by law to be annexed thereto)
which is to be laid before the Company in general meeting and of the
Directors’ and Auditors’ reports shall (subject to section 158 (1) (c)
of the Act) not less than twenty-one days before the date of the
meeting be sent to every Member and to every holder of debentures
of the Company and three copies of each of these documents shall
at the same time be forwarded to the Secretary of the Share and Loan
Department, The Stock Exchange, London. Provided that this
Article shall not require a copy of those documents to be sent to
any person of whose address the Company is not aware or to more
than one of the joint holders of any shares or debentures.

AUDIT,

143. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act.

NOTICES.

144, Any notice or other document may be served by the
Company on any Member either personally or by sending it through
the post in a prepaid letter addressed to such Member at his registered
address as appearing in the Register. In the case of joint holders of a
share, all notices shall be given to that one of the joint holders whose
name stands first in the Register, and notice so given shall be
sufficient notice to all the joint holders.

145, Any Member described in the Register by an address not
within the United Kingdom who shall, from time to time, give to the
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Company an address within the United Kingdom at which notices
may De served upon him shall be entitled to have mnotices served
upon him at such address, but save as aforesaid no Member other
than « Member described in the Register by an address within the

United Kingdom shall be entitled to receive any notice from the
Company.

146. Amny notice or other document, if served by post, shall be
deemed to have been served at the time when the same was pui in
the post, and in proving such service it shall be sufficient to prove
that the notice or document was properly addressed, stamped and
put in the post.

147. Any notice or other document delivered or sent by post to
or left at the registered address of any Member in pursuance of these
presents shall, notwithstanding that such Member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankruptcy, be deemed to have been duly served in respect of any
share registered in the name of such Member as sole or joint holder
unless his name shall, at the time of the service of the notice or
document, have been removed from the Register as the holder of the
share, and such service shall for all purposes be deemed a sufficient
service of such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

WINDING-UP.

148, TIi the Company shall be wound up the Liquidator may,
with the sanction of an extraordinary resolution of the contributories,
divide among the contributories in specie or kind the whole or any part
of the assets of the Company and may, with the like sanction, vest the
whole or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the Liquidator, with the like sanction,
shall think fit.

INDEMNITY.

149. Every Director, Managing Director, Manager, Officer and
Auditor of the Company shall be indemnified out of the funds of the
Company against all liabilities incurred by him as such ]?irector,
Managing Director, Manager, Officer or Auditc_wr in defel.ldu}g any
proceedings, whether civil ox criminal, in which judgment is given in
his favour, or in which he js acquitted, or in connection with any
application under section 448 of the Act in which relief is granted to

him by the Court.
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o THI REGISTRAR OF COMPANTLS.

dewson & Bons, Limited, hereby gives you notice, pursnant to

Section 63 of the Companies Act, 1948, that by a * . Extraordinary

ordinnry,” or

“ Spacial®,

Resolution of the Company dated the ...261h. wern. ay of...dJune 19.53..

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

the sum of £205,.000

_ beyond the Registered Capital of £300,.000

The additional Capital is divided as follows :—

Number of Shares Clasy of Share N&m;;.lgii %‘Ez:: ‘
205,000 Ordinary £1
¢ B 7

The Conditions (e.g., voting rights, dividend rights, winding-up 1 ights, otec.)

.

subjeet to which the new shares have been, or are to be, issued are as follows :— -

The new Ordinury Sheres will rank peri passu with the existing
Ordinary Shares. \

*«*1f any of the new ghares nro Proforenco Shaves stale whether thoy are redeemable or not,

4 . 4
Signature Ci.])/‘“”"" .

" - . *

sSecretaxy

State whether Director
or Seorelary

Dated the . .. ... . " daY 0fuue TUNC oo oo ~1953..

-~
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COMPANY LIMITED BY S
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JEWSON & BONS,

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Scction 39 of the Finance Act 1920, and
Secction 41 of the Finance Act 1933,

7

NOTLE.—The Slamp duty on an increase of Nominal Capilal is Ten Shillings for
J every £100 or fraction of £100.

e
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‘his Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companles Act 1948, If not so filed within

I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum fre

‘ w‘ﬁ?‘%‘ f the
passing of the Resolution Is also payable. (Section \ U AL 03.)
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THE NOMINAL CAPITAL

oF

eI zRON. & Sons, Limited

has by a Resolution of the Company dated

26th_ June, 1955 been increased by

the addition thereto of the sum of £205,000
divided into :—

205,.000.0rdinazy.....Shares of ... & each

Shares of- each

beyond the registered Capital of..£300,000

Signature ( ﬂgu-—-

(Stato whether Director or Seerotary)___Seeretary

Dated the day of June 1963

Note.—This margin is reserved for binding and must not be written across
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Extraordinary Resolution
OF
54 per cent. Cumulative Preference Shareholders of

JEWSON & SONS, LIMITED

(Passed 26th June, 1958.)

-+

At 4 SEPARATE GENERAT, MEETING of the holders of 5% per cen.
Cumulative Preference Shares in the capital of Jewson & Sons,

Limited duly convened and held at 63, Brook Street, London, W.1,

on Friday, the 26th day of June, 1953, the following Resolution was

duly passed as an EXTRAORDINARY RESOLUTION ;—

RESOLUTION,

5 per cent, Cumulative Preference Shares of £1 each of
Jewson & Sons, Limited hereby sanctions every modification
or variation of the rights, privileges or conditions attached to
the 5§} per cent. Cumulative Preference Shares which may be
involved in or effected by the passing by the Company in
General Meeting of Resolutions in the terms or to the effect
of those contained in a Notice convening an Extraordinary
General Meeting of the Company for the 26th day of June, 1953.

C -/M.o -
\gzcretary.

. ‘Aﬁ f.V“
st k ] f" N
iy . d Y )
F 4 o
B, M, & Co, Ltp, TONMT. < 4 »
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Memovandum of Aggociation

1. The name of the Company is *“ JTewsox & Sons, Ling

2. The registered office of the Company will be situate§

England.

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

(a)

THE COMPANIES ACTS.

COMPANY LIMITED BY SHARES,

OF

Jewson & Somns, Limited, =

(ds amended by Special Resolution passed 26th June, 1953“.%\;»:*, v

Objects

To enter into and carry into offect, with such (if any) carry into
modifications or alterations as may be agreed upon, the Speument
agreement already prepared and expressed to be made
between George Jewson, John William Jewson, Richard
Jewson and Percy William Jewson of the one part, and

this Company of the other part, referred to in clause 3

of the Articlse of Association of the Company.

To carry on, develop, extend and turn to account the Carry on the
' -- . business
business of Timber Imposters, Timber Merchants, Saw proposed to bs
Mill Proprietors, Slate Merchants, Builders’ Merchants, °avied

Insurance Agents, Silo Manufacturers and Rox and Case
Manufacturers mentioned in the said agreement (being the
business formerly carried on by the said George Jewson,
John William Jewson, Richard Jewson and Percy William
Jewson, under the style of ““ Jewson & Sons,” at St.
Clement's, Norwich and elsewhere), and any other trade
or business whatsoever which can, in the opinion of
the Company, be advantageously or conveniently carried
on by the Company by way of extension of or in con-
nection with such business, or is calculated directly or
indirectly to develop any branch of the Company's J

ST T T
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Sell or
otherwlise
deal with
undertaking

Amalgamation

DisLribute
assets in
speelo

Acts as and
through
agents,
trustees, &e.

Generally do all
things
conducive to
above.

(®)

(r1)

4

interested in the cairying on or conduct of any business or
enterprise which this Company is authorised to carry on
or conduct or from which this Company would or might
derive any benefit, whether direct or indirect.

To sell or dispose of the undertaking of the Company
or any part thereof in such manner and for such con-
sideration as the Company may think fit, and in par-
ticular for shares (fully or partly paid up), debentures,
debenture stock or securities of any other company,
whether promoted by this Company for the purpose or
not, and to improve, manage, develop, exchange, lease,
dispose of, turn to account or otherwise deal with all or
any part of the property and rights of the Company.

To amalgamate with any other Company whose objects
include objects similar to those of this Company, whether
by sale or purchase (for fully or partly paid shares or
otherwise) of the undertaking, subject to the liabilities of
this or any such other Company as aforesaid, with or
without winding up, or by purchase (for {fully or partly
paid shares or stock or otherwise) of all the shares or
stock of any such Company or in any other manner,

To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee the payment
of any principal moneys, premiums, interest and other
moneys secured by or payable under any obligations ot
securities and the payment of dividends and premium
on, and the repayment of the capital of, stocks and shares
of all kinds and descriptions,

To distribute any of the Company's property among the
members in specie,

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees or other-
wise, and either alone or in conjunction with others, and
by ot through agents, sub-contractors, trustees or other-
wise,

To do all such other things as are incidental or the
Company may think conducive to the attainment of the
above objects or any of them,

|
J
|
{
|
i
1
|

Liability of
‘nembers

apital of
;ompany



Liability of
members

Capital of
Company

5

And it is hereby declared thet the word “ company ” in this
clause, except where used in reference to this Company, shall be
gleemed to include any partnership or other body of persons whether
meorporated or not incorporated, and that the objects specified in
the different paragraphs of this clause shall not, except where the
context expressly so requires be in anywise limited or restricted by
reference to or inference from the terms of any other paragraph or
the name of the Company but may be carried out in as full and
ample a manner and shall be construed in as wide a sense as if each

of the said paragraphs defined the objects of a separate, distinct and
independent company,

4, The liability of the members is limited.

5. *The share capital of the Company is £200,000, divided into
200,000 shares of £1 each, of which 155,000 arc preference shares and
45,000 arc ordinary shares. Subject as hereinafter mentioned, the
holders ot the said preference shares are to be entitled to the rights
attached thereto by the Articles of Association registered herewith,
but no further or other rights. Subject and without prejudice to the
rights for the time being attached to the said preference shares, or to
any other class of shares for the time being carrying special rights,
any of the shares in the capital of the Company for the time being
may be issued with or subjecf to any preferential, deferred or other
special rights, privileges, conditions or restrictions, whether in regard
to dividend, voting, return of capital or otherwise.

The rights of the holders of the said preterence shares, or of any
other class of shares for the time being forming part of the capital of
the Company, may be modified, affected, varied, extended or
surrendered with the sanction of an Extraordinary Resolution of the
members of the class, as provided by the Articles of Association
registered hevewith, but not further or otherwise.

*Non (a) 153} Resolution passed on 14th June, 1938, the capital was increased to
£300,000 by the ereation of 100,000 additional Preference Shares of £1
cach,

{1 My Resolution passed on 26th June, 1953, the capital was further
inereased to £505,000 by the creation of 205,000 additional Ovdinary
Shares of {1 cach,

5274
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THE COMPANIES ACT, 1948

Ralas

N

QMPANY LIMITED BY SHARES

iinary RVesslutions

OF

Passed 27th July, 1956.

D

At an EXTRAORDINARY GENERAL MEETING of Jewsow & Sows, Livitep duly convened
wid held on the 27th day of July, 1956 the subjoined Ordinary Resolutions were duly
~sseds—

RESOLUTIONS

l *  That the authorized Share Capital of the Company be and it is hereby increased to £555,000,
by the creation of 50,000 additional Ordinary Shares of £1 cach, ranking pari passu in all
respects with the existing Ordinary Shares.

@ " That it is desirable to capitalize the sum of £53,500 being as to £40,993 the amount stand-
ing to the credit of Capital Reserve and as to £12,507 a part of the amount standing to the
credit of General Reserve and that such sum be set free for distribution among the Ordinary
Sharcholders on the Register at the close of business on the 14th day of July, 1956, in
the proportion of £1 for every 4 Ordinary Shares then held on the footing that the same
be not paid in cash but be applied on behalf of such holders in paying up in full 53,500 of the
unisstied Ordinary Shares of £1 cach in the capital of the Company and that such 53,500
Ordinary Shares, credited as fully paid and ranking for all dividends hereafter declared
and in all othor respects pari passi with the existing issued Qrdinary Sharves, be distributed
amongst such holders in the proportion of one new Ordinary Share for every four Ordinary

Qj} Shares then held. Provided that any {ractions of a new Ordinary Share to which any such
holders may be entitled hereunder shall be allotted to two Dircctors of the Company on
trust to sell the same and to distribute the net proceeds of sale amongst the holders entitled

thereto,

M hatvsnn
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THE COMPANIES ACT, 194§',w

& of Increase in Nominal Capital

Pursuant to Section 63,

MAME OF
COMPANY s vmmssmsmssrssmirmessim s st b ssssisssess oo,
JEWSON. &, SONS.,. s s e LIMITED.
¢nt, No, C.1.10,
JORDAN & SONS, L/I'D, SIAW & SONS L'tD,
116, Chancery Lane, London, W.C.2, 7:8 & 9, Fetter Lane, London, E.Cd.

Law Stationers and Company Reglstration Agents.
P138 £2035(u)

Presented Oy
.. .London..and. Yorkshire. . Trust . JAMIbeds. (May fair 96853'}
T A,
e w03, Brook. Streeh,...... O :



Notice of Increase ‘n Nominal Capital

To the REGISTRAR OF COMPANIES.

JEHSON & SONS.,. LIMITED,

hereby gives you notice pursuant to Section 63 of the Companies ‘A'ct, 1948,
that by (a).. OBDINABY.....cmmmmmmivesolution of the Company glé;%ed the

27th......day of.. JIULY., 1956.... the nominal Capital

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

4£,.... 50,000 ......... beyond the registered Capital of £.503,Q00..........

The additional Capital is divided as follows :—

Number of Shares. { Class of Share. Ng?l;;’g‘lll gﬂg‘glt
o |~ e R
|
50,000 \ ORDINARY ONE POUND

| i

asen Lasa mie . = ue .= I o.aw xom smee o Sew oS o3 T T E T

'he conditions (e.g., voting rights, dividend rights, winding-up rights, ete.),
subject to which the new Shares have been, or are to be, issued, are as follows 1 —

ranking pari passu in all respects with the existing Ordinary Shares

of £1 each.
.- S of the new Shares are Preferonce Shares, and are (b) [not)
redeemable.
(Signature).. (ﬂ. ~
o/
(State whether Direclor, or Secretary) ... Secretary
Dated the......TWENLY-SEVINTH. day of JULY, 19.56..

(a) * Ordinary,” ** Extraordinary *' or “ Special ”
(1) Pelote as approprinto,

L

Thié,.gnargig to be reserved for binding,.

0
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" Pursuand to Scetion 112 of the Stamp Act, 1891.

(Nore~The stamp duty on an increase of Nominal Capital is Ten shillings for
every £100 or fraction o1 £100—Scction 41, Finance Act, 1933.)

MNAME OF
COMPANY.

........... . avmrnrs o S SO, e, SONS, . —— |y y =i B

This statoment; is to be filed within 15 days after the passing of the Resolution
by which the Registered Capital is inereased, and if notb so filed Interest en the Duty
ab the rate of § per cent. por annm from the passing of the Resolution is also payable
(s, B, Rovenue Act, 1903).

Nomn.—Abtention is drawn to Section 03 of the Companies Act, 1948, relative to
the filing of a Notico of Tncreage and o printed copy of the Resolution authorising the
increase.

EE . St WA e o e Tanh ADEaen? el R xTEed GTr W e ¥ ek Rk T T TR AR LWT . L & ST —
. oo AL Re e e melal LTRSS T e s s T = U e e 2 — i ey e o=

CAT. No, CA,26,

JORDAN & SONS, L'TD, SIIAW & SONS LTD,
116, Chaneery Lane, London, W.C2, 7,8 & 9, Tetter Lane, London, E.C4.

Law Stationers anmd Company Reglstration Agents.

P 205, S51592(1)

e e T T e hrms ot A R o m e e 5 8 1 e = mEm e ¢

[ P S e ————

Presented for regisiration by

Londan.and. Yorkshire. Trust Limited, (Mayfair 9684) I
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The Nominal Capital

OF
U - =30 L 101 O LioyireD,

has by a Resolution of the “ompany dated the.........FWENEY =SEV ENTH ey

S 101 , 19.564..., been increased by the addition thereto of

the sum of . BB FHOUSAND e OIS,

divided into..... ORDINARY. Shares

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

OF wessirirnn ONE. EQUND.... each, .‘

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

K STGRAUUT Cortnrrsrnrommsmssiines smssimsssrn

-------

DeseriptioN . ASTTea et o AR

YR TCT=37/ 37 WY 41 b S 19.56....

*This Statoment must bo signod by an officor of tho Company,

=g

This margin is@f:eserved for binding, and must not be wriften across.
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The Nominal Capital

or

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

................................. JENSON, & SONS,...oe e . Livreen,

has by a Resolution of the Company dated the...... EENELSELENTH. ..oy

(o JULY , 19.56...., been increased by the addition thereto of
the Sum of . s s BB e AOUIDAND, ..o srmesssmmse s oot Pounds,
Aivided Int0..m wemmmmmmmmnem ORDTNARY......... et s s eSS  etmen Shares
OF ecmsron s VB BN, each,

beyond the Registered Capital of. EIVE, HUNDRED. AND. EIVE. THOUSAND. POUNDS. .

*Signuture

Date Phys AU L0 o 10.54....

*This Statomont must bo signod by an officer of the Company.

eserved for binding, and must not be written across. o=

o

Jhis margin ig
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THE COMPANIES ACT, 1948

e
%

COMPANY LIMITED BY SHARES

Special Regolution

OF

o Jewson & Sons, Limited L

Passed 22ud July, 1960.

At an ANNUAL GENERAL MEETING of J EWSON & Sons, LiMirep duly,convened
And held on the 22nd day of July, 1960 the following Resolution was Jg}%&;s\
£,

ed
1s a Special Resolution :— / S ,
4 s 7:0‘@/\ :'
RESOLUTION | D

THAT the 'Articles of Association be altered by deleting Articlg
substituting therefor the following new article ;—

The Board may exercise all the powers of the Company to borrow money

. and to mortgage or charge its undertaking, property and uncalled capital or
ey any part thereof and to issue debentures and other securities whether outright
or as collateral security for any debt, liability or obligation of the Company or
of any third party: Provided that the Directors shall restrict the borrowings of
the Company and exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiary companies so as to
secure (as regards subsidiary companies so far as by such exercise they can
secure) that the aggregate amount for the time being remaining outstanding of
moneys so borrowed or secured and of moneys borrowed or secured by any
subsidiary of the Company (exclusive of moneys outstanding in respect of
borrowings by the Company from any such subsidiary or by any such sub-
sidiary from another such subsidiary or from the Company) shall not at any
_ time without the previous sanction of an ordinary resolution of the Company -,
v exceed £1,000,000 or twice the nominal amount of the issued and paid up share %
capital of the Company, whichever is the greater, but no debt incurred or R

security given in respect of moneys borrowed or sgiﬁ@fiMcess of the limit

hereby imposed shall be invalid or ineffectua?lfé?éept in Hie"fbase of express. - -

notice at the time the debt was incurred or thie security give:ﬁg at the limit = -

I?el-eby impoged had been or was thereby excee}'__dedl. F AUGTI60 '&) S

: U TR S A o h C. B.J hﬁ- SO “{’T%ﬁ&:‘s “‘i

L fEa . S By e AT S
SHEN N

:zfi‘z—‘"‘-

e
W
<

1
) 2 : :}" Setretary. - JO
I certify this to be a trpe copy X A i
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Company Form No. 28

P THE COMPANIES ACT 1948

A B/
Companies
Registration
Fee Stamp
must be
impressed
here
&)
NOTIOE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
STOCK df SHARES, specifying the SHARES so Oongolidated, Divided, Sub-
-led, or Converted into, Stock, or of the Re-Conversion into Shares of Stock,
fying the Stock so re-converted, or of the Redemﬁtion of Redeemable Preference
ey or of the Cancellation of Shares (otherwise than in connection with a reduction
are capital under Section 66 of the Companies Act, 1948).
Pursuant to Section 62.
4 the
¢ of
16 |
Ty rany JEWSON & SONS,
| LIMITED
nted by
London aMkshire Trust Limited,
'y

rook\trect,

, e
[y
5 >«\ €8 REG, 5@\«
i §
) %pﬂ’on, V.1, Q o wt
. 7
= 19 g3
: ,/ jff‘é‘g In -
T c? N
” The Solicitors' Law Statlonery Society, Limited N

.4 Ghancery Lune, W.G,2; 3 Bucklersbury, E.G.4; 49 Bedford Row, W.Q.1; 6 t%‘_iu Streg;ﬁ%}_‘m_l :
to Hanover Street, W.1; 55-59 Nowhall Stroet, Birmingham, 3; 19 & 21 North John Sli%ﬁ?ﬁﬁ?é’ﬁ:ool, 2;

28-30 John Dalton Street, Manchester, 2; 31 Charles Street, Cardiff; and 157 Hope Street, Glasgow, G,2,

PRINTHRS AND PUBLISHIERS OF COMPANTHES' BOOKS AND IFORMS

-
o



T THE REGISTRAR OF COMPANIES.

S

JEWSON & S0

NS

LIMITED

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

that

300,000 Ordinary Shares of £1 each in the capital of the

Company have been subdivided into 1,200,000 Ordinary

Shares of 5s, each.

I

(Signature)

by a resolution of the Company dated 3rxrd February, 1961

{State whether Director or Secrotary)}

/74_

U

Secretary

ke

NOTE.—This margin is reserved for binding, and must not be written across.
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No. 154861
/ (\ THE COMPANIES ACT, 1948

d'cé ' \’Y —_—_—
a COMPANY LIMITED BY SHARES

@rhinmy Regolutions

. OF
JEWSON & SONS, LIMITED

£ Passed 3rd February, 1961,

At an EXTRAORDINARY GENERAL MEETING of JEwsoN & Sons, LiMiTep duly
convened and held on the 3rd day of February, 1961, the following Resolutions
were duly passed as Ordinary Resolutions:—

RESOLUTIONS

1. That each of the 300,000 Ordinary Shares of £1 each in the capital of the
Company be sub-divided into four Ordinary Shares of 5s. each.

2. That the authorized Share Capital of the Company be and it is hereby increased
to £675,000 by the creation of 480,000 additional Ordinary Shares of 5s. each,
ranking pari passu in all respects with the 1,200,000 Ordinary Shares of 5s. each
resulting from the sub-division in Resolution 1 above.

3. That it is desirable to capitalize the sum of £49,719 being as to £1,300 part of
the amount standing to the credit of Capital Reserve and as to £48,419 part of
the amount standing to the credit of General Reserve and that such sum be set

o frec for distribution among the Ordinary Shareholders on the Register '
close of business on the 20th day of January, 1961, in the proportig

dividends hereafter declared and in all other respects pari\passu wip the
existing issued Ordinary Shares, be distributed amongst such holddys if°the pro-

W) portion of two new Ordinary Shares of 5s. for every three Ordinary Shares of
£1 then held. Provided that any fractions of a new Ordinary Share to which
any such holders may be entitled hereunder shall be allotted to two Directors
of the Company on trust to sell the same and to distribute the net proceeds
of sale amongst the holders entitled thereto.
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THE COMPANIES ACT, 1948 4
o  Fotice of Furrease in Pominal Capital
. Pursuant to section 63
ort the
Came
+ " the
[ npany JEWSON & SONS,

LIMITED

Norr.—This Notico and a printed copy of the Resolution authorising tho inereaso must bo
: filed within 16 days after the pussing of the Resolution, If default is made the
q’:*) Company and every olficer in default is linblo to a default fine (sco. 63 (3) of the Ag

(Beo Pwelfth Seheduls to the Act).

e ended by
\% London and Yorkshire Trust Limited,
63, Brook Street,
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To THE REGISTRAR OF COMPANIES.

JEWSON & SONS, Limited, hereby gives you notice, pursuant to

*wordinary”, Section 63 of the Companies Act, 1948, that by an* Ordinary

Resolution of the Company dated the_ third _ day of. February . 1961

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

the sum of £ 120,000 beyond the Registered Capibal
of £.555,000

The additional Capital is divided as follows :—

. » Nominal amount
Number of Shares Olass of Share of ench Share

480,000 Ordinaxy Five shillings

The Conditions (e.g., {’roting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are to be, issued are as {ollows:—

ranking pari passu in all respects with the 1,200,000
Ordinary Shares of five shillings each in the capital

of the Company,

*.* If sny of the now shares avo Preforence Shnrves slato whethor they are redeemeable or not.

| C:@Ké” i

Signature

Stato whether Director ] Secretary
or Secretary

Dated the . third day of Irebruary

®

£

Note.—This margin is reserved for binding and must not be written across
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E STAMP ACT, 1891

(64 & b5 Vicr., Cm. 39)

TH

COMPANY LIMITED BY SHARES

Btatement of Fncvease of the Nominal €

OF

FAdEMmi4d cTar CCemapeEREceds stzesN e3 wanes

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

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Flpance Act, 1899, by Sectlon 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOZLB.~—The Stamp duty on an increase of Nominal Capilal is Ten Shillings for
every £100 or fraction of £100.

£

‘s Statement is to be flled with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companles Act, 1948, If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Sectlon 5 of the Revenue Act,

i

esented by

London and Yorkshire Trust Limited,

.. .03, DBrook Streei,

London, W.Ll,

e

4 \QB"WEG; 6"7‘*"""\\.
'The Sollcitors’ Law Statlonery Soclety, Limigé® A

22 Chancery Lane, W.C.2; 3 Bucklersbury, E.Cd; 49 Bedford Row, W3R; 6 Yigtoria Strcet,)é;}(lil;
15 llanover Strect, W.l 3 56.59 Newhalt Street, Birmingham, 3 : 31 Charle ';;3? eet.é} d@ 9,8 21 NGith
John Street, Liverpool,2; 28-30 John Dalton Street, Manchester, 2; 1504

Hdppe Street, Gigail'mw, g.’-z.
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THE NOMINAL CAPITAL

oF

JEVISON & SONS, Limiied

has by a Resolution of the Company dated

3rd Pebruary,

1961 been increased by

the addition thereto of the sum of £_.120,000

divided into :—

Ordinaxry Shares Of 5s, each

beyond the registered Capital of- £555,000

Signature (G("’ .
"’

(Stato whothor Director or Socrotary) Secretary

r

third. February 196.1

Dated the day of

Shares of- each

Note.—This margin is reserved for binding and must not be written across
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THE COMPANIES ACT, 1948

Ordinary Resolution

CF

JEWSON & SONS, LIMITED

1]

am e

Passed 28rd Oclober, 1963

At an EXTRAORDINARY GENERAL MEETING of Jewson & Sons,

Limited, held at 20, Colegate, Norwich, on 23rd October, 1963, the O
wRe
following Resolution was duly passed as an ORDINARY -s%y @é’"

" 2,00 6

RESOLUTION

“That the authorised Share Capital of the Co

and it is hereby increased to £805,000 by the creation of 520,000
additional Ordinary Shares of 5s. each ranking pars passu in all
respects with the 1,680,000 Ordinary Shares of 5s. each in the

capital of the Company.”

1iEm
hairmas.

' c’:‘ ﬁut‘\-’\‘
-

Gy
WanalL 54990 ?‘:qu"l
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THE COMPANIES ACT, 1948

& Potire of Fncreage in PRominal Capital

Pursuant to section 63

B the
vame
. the
F. ypany

JEWSON & SONS

]

LIMITED

Norz.—This Notico and & printed copy of the Resolution authorising the inerease must be
L) filed within 16 days after the passing of the Resolution. If default is made the
’ Jompany and every officer in default is linblo to a default fine (seo. 63 {3) of the Act}.

A filing fen of bs. is pnyablo on this Notice in addition to the Board of Trade
Registration Tees (if any} and the Capital Duty payable on the increase of Capital.
(See Twolfth Schedule to the Act).

e mbed by

Lo .
iy London and Yorkshire Trust lLimiteqd,

EOWREN
s .
63, Brook Street, B \\\J
London, W.1l.

o -~ - ey g A vl

The Solicitors’ Law Stationery Soclety, Limited
*. Zhancery Lane, W,G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
[anover Street, W15 55.59 Newhall Street, Birmingham, 33 31 Charles Street, Cardift; 19 8 21 North
bn Street, Liverpool, 2} 28-30 John Daiton Street, Manchester, 2; and 157 Hope Street, Glasgow, 0.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

10370,42-12-01 Companies 6a < 9



To THE REGISTRAR OF COMPANIES,

Jewson & Sons,

e e LiTOAECA,, hereby gives you notice, pursnant to

**Ordinury*,

“Eytra.ocebion 63 of the Companies Act, 1948, that by an+_Ordinary

ordinary", or
“Specinl™,

Resolution of the Company dated the 23rd day of..._.Ogtober, 1963

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

the sum of £.130,000 heyond the Registered Capital
of £_675,000 *

The additional Qapital is divided as follows :—

\ ' . Nominal amount
Number of Shares Clasg of Share of oach Share

520,000 Ordinary 584

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

Ranking pari passu in all respects with the
1,680,000 Oxdinary Shares of 5s. each in the
Capital of the Company,

*+* If any of the new shares are Preference Shares state whether they are redcemable or nob.

Stgnature ( 'ﬂé'

Secretary.

Stato whether Diredtor
or Secretary

Dated the, twenty-thizd day of October, 1963

Note.—This margin is reserved for binding and must not he written across
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Number of) | 154,861 (47

Company |

THE STAMP ACT, 1891

(54 & b5 Vier,, Ci. 39)

COMPANY LIMITED BY SHARES

Statement of Fncreage st the Pominal Capita
OF
JEWSON & SONS
LIMITED

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

11385
1 QU
NOTLB.~—The Stamp duty on an increase of Nominal Capilal i8\ Len é’mumgs for

every £100 or fraciion of £100,

3. Is Statement is to be filed with the Notice of Increase which must be filed
pursuant to Sectlon 63 (1) of the Companles Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 903.)

. 'esented by

London and Yorkshire Trust Limited,

63, Brook Street, \. 5 IRV
' < “j@ . ! ’m;‘;\i\
London, W.1, g i AN
& @)}}
— I — - D)
ey — Wi
Thoe Solicitors' Law Stadonery Soclety, Limited. ook

22 Chancery Lane, W.G.2; 3 Bucklersbury, E,.C.4; 49 Bedford Row, W.C.1; 6 Victorin Street, S.W.1;
15 Hanover Street, W.1; 55.69 Newhall Street, Birmingham, 3 ; 31 Gharles Streot, Cardiff; 19 & 21 North

John Street, Liverpool,2;  28-30 Johno Dalton Street, Manchester, 23 157 Hopoe Street, Glasgow, Q.2,

PRINTERS AND PURBLISHERS OF COMPANIES' BQOKS AND FORMS

I A



THE NOMINAL CAPITAL

or

JEWSON. &_SONS, Limited

has by a Resolution of the Company dated

2774 OCTOBIR, 1963... been increased by

the addition thereto of the sum of £130,00

divided into -—

520,000 ORDINARY Share,g" of 5s. each

Shares of ... __.....each

beyond the registered Capital of £15,00

Bz'gnamm...........m.....,.........(,’:WA :

O

(State whother Director or Secretary)__Secretary

4

Dated the_ twenty-thizd - day of......0ctobex,. ..en 1963

Note.—This margin is reserved for binding and must net be written across
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THE COMPANIES ACT 1938

COMPANY LIMITED BY SHARES U

"

Special Fesolution

OF

Jewson & Sons, Limited

Passed 24th February, 1967.

At an EXTRAORDINARY GENERAL MEETING of JEWSON & Sons, LiMitep duly

convened and held on the 24th day of February, 1967 the following Resolution was
passed as a Special Resolution:—

RESOLUTION

That as and from the lst day of April 1967 the Articles of Association of the
Company be altered in manner following:—

(a) By deleting Article 84 and substituting therefor the following new Article.

“Unless and until otherwise determined by the Company in General Meeting,
the Directors shall be not less than 3 and not more than 11 m number So
long as he remains a Director of the Company John Howlet “
entitled to hold the office of President of the Companyhi
liable to retire by rotation under the provisions hereinafte _‘

(b) By deleting in Article 118 in the first line the words:— \ N j
“Subject to the provisions of Article 84”. [ ‘ A 'y
C. B. JEWSON, ]
i rertify this tc/)% a true copy. Secretary. o
’ :

C [ ZL N
Se s)etary. Yo LT

o o t
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o THE COMPANIES ACT, 1948 to 1967
L

COMPANY LIMITED BY SHARES

Ordinary Resolution
o OF

Jewson & Sons, Limited

Passed 26th July, 1968

At an EXTRAORDINARY GENERAL MEETING of JEWSON & Sons, LMiTeD duly convened
ca¢ held on the 26th day of July, 1968 the subjoined Ordinary Resolution was duly

106 ad

RESOLUTION

“That the authorised Share Capital of the Company be and it is hereby increased
2w 1,005,000 by the creation of 800,000 additional Ordinary Shares of 5s. each

i runking pari passu in all respects with the 2,200,000 Ordinary Shares 5s. each in
fi.2 capital of the Company.’

Chatrman,

-
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THE COMPANIES ACT, 1948 :

Potice of Increase in Pominal Capital

Pursuant to section 63

~ ‘ "' ¢ 7‘& tT&o LA I E R YT I T P TTT ) rrisan e
. e
¢ "the

£ 1pany l JEWSON & SONS ,

LIMITED
G

Nore.—This Notice and o printed eopy of the Resolution authorising the inorease must be
filed within 16 duys after the pussing of the Resolution. If default is mude the
Company and every officer jn defuult is liable to a deloult fine {sec. 03 (3) of the Act),

A filing feo of by, is puyable on this Notice in addition to the Bonrd of Trade
o Registration Fees (il any) and the Capital Duty payable on the inerease of Capital.
(See Twelfth Schedule to the Acl.) .

' ented by Doounent Bilers N LN 11T

The .__Sccretary,

LT I [T

20, Colepate,

LU LI L L L R T L T P YT PTYY Y7 VPO ST e

Norwich,.
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‘The Solicitors' Law Stationery Soclety, Limited
1t -192 Fleet Street, E.Cd; 3 Bucklersbury, B.G4; 49 Bedford Row, W.C.1; 6 Vietorin Street, S.W.1;
i* [Tanover Street, W.1; 55-59 Newhall Strect, Birmingham, 3 ; 31 Charles Street, Cardif¥; 19 & 21 Norih
.M Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Iope Street, Glasgow, G.2.

PRINTERS AND PUBLISIERS OF COMPANIES BOOKS AND FORMS

14.3.00 Onmnaniac fia



To TILE REGISTRAR OF COMPANIIES,
m._)’E\‘;’ﬁE)N & Song,

Y L T T T T PP T P P PYP AP IPIYY

e LANEGGE, hereby gives you notice, pursuant to

Bty Section 03 of the Companies Act, 1948, that by abi®.. Ordinary
ordinary”, or
“Special”.

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

Resolution of the Company dated the 26th day ol.....J9ky 1968

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

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

the sum of £...200.000 .beyond the Registered Capital
of £805 60O

The additional Capital is divided as lollows :—

: . ‘ ) Nominal amount
Number of Shares Class of Share of each Share

£00,000 Ordinary Five shillinms

The Conditions (e.g., voting rights, dividend rights, winding-up rightis, cte.)

subject to which the new shares have been, or are to be, issued are as follows :—

rankin~ pari passu in all respects with the existing Ordinary Shares

of 53, each in the Company.

** I any of the new shures are reforonce Shures state whether thoy are vedesmable or nob.

SERAbUF Connrrrn (ﬂ§‘/ )

State whether Director} ?vmp

or Scorelary

T TTTYTT VI TR TS

Dated the...twenty-sixth (L6 OF July 1968

gin is reserved for biading and must not be written across

Note.—This mar
oy
e
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Number of|__\sa-alot /)65 iﬁ/ﬂ’? vy
Company 7 T B e s
/ 5 :
THE STAMP ACT, 1891
(64 & 55 Vior., CH. 39)
G
COMPANY LIMITED BY SHARES
or
@
JEWSON & SONS,
LIMITED
Pursuant to Section 112 of the Stamp Act, 1891, as amended by Scction 7 of ACS’
: the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
\"\\. Section 41 of the Finance Act, 1933,
O1'B.—The Stump duty on an increase of Nominal Oapital is Ten Shillings for
every £100 or fraction of £100.
"R Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Sectlon 63 (I) of the Companies Act, 1948. If not [so filed within
I5 days after the passing of the Resolution by which the Capital Is increased
A Interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)
I 1sented by Document Piler's Referenco..n ..
The Secretary
20, tolerate,
'{D Norwich,
Form~No.i126a
A T
= e oy P
; &
The SoHeltors’ Law Stationery Soclety, Limited. g%;ﬁ, 9 J“L EQ{.S | ;
191~192 Fleet Streot, B.C.4; 3 Bucklersbury, £.0.4; 49 Bedford Row, W.C.1; 6 Victoria SRS W15 ’Aﬂa‘(:&a‘%ﬁ
15 Hanover Street, W.1; 56.59 Newhall Street, Birmingham, 3 ; 31 Charles Streot, Cardiff; 19 S5 oﬁttm”ggéﬁﬂ"
John Street, Liverpool,2;  28-30 John Dalton Strect, Manchester, 2; 157 Hope Street, Glnsgow%w

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS //
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THE NOMINAL CAPITAL

OF

JEVSON & SONS,

Limited

has by a Resolution of the Company dated

26th July, 1968 been increased by

the addition thereto of the sum of £_200.000

divided into :—

800,000 Shares of rive smiiinzseach

Shares of. each

beyond the registered Capital 0f 5898000

)

Signature 6‘/3 N
/

¥y
cuzal

(State whether Director or Seoretary) ,‘ Lﬂ’ft'g"‘/

Datied the__ twenty-sixth day of July 1968

Note—This margin is reserved for binding and musi not be writter across
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CERTIFICATION,

WE HEREEY CERTIFY that this print
incorporates all aiterations made t0
this Company's Memorandum of
Associetion by filed resoluticns and
is lodged in compliance with tche
requirements of the European
Communities Act 1972,

No. of Company:- 154861

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION DATED 4/‘3/73/

OF pp. JORDAN & ms:mnso

JEWSON & SONS, LIMITED

{As amended by Special Resolution passed
26th June, 1953)

1. The name of the Company is "JEWSON & SONS, LIMITED."

2, The registered office of the Company will be situate
in England,

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

(A) To enter into and carry into effect, with such (if
any) modifications or alterations as may be agreed
upon, the agreement already prepared and expressed
to be made between George Jewson, John William
Jewson, Richard Jewson and Percy William Jewson of
the one part, and this Company of the other part,
referred to in clause 3 of the Articles of Association
of the Company.

(B) To carry on, develop, extend and turn to account
the business of Timber Importers, Timber Merchants,
Saw Mill Proprietors, Slate Merchants, Builders'
Merchants, Insurance Agents, Silo Manufacturers and
Box and Case Manufacturers mentioned in the said
agreement (being the business formerly carried on
by the said George Jewson, John William Jewson,
Richard Jewson and Percy William Jewson, under the
style of "Jewson & Sons", at St. Clement's, Norwich
and elsewhere), and any other trade or business whatso—
ever which can, in the opinion of the Company be
advantageously or conveniently carried on by the
Company by way uf extension of or in connection with
such business, o,” is calculated directly or indirectly
to develop any branch of the Company's business or to
increase the value of or turn to account any of the

Company's assets, property or rlghts.ﬂgg§i<l“1“3
o 3 bt ;'__‘ L7
NN B Lo
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®)

(F)

(@)

(H)

To carry on the business of timber storers, owners
and workers of timber estates or plantations, coal
merchants, ship ownars, ship builders, barge owners,
stone merchants, quarry owners, builders, builders'
merchants, importers, exporters, railway and
tramvay owners, dock owners, wharfingers and ware-
housemen,

To construct, improve, maintain, develop, work, manage,
carry out or control any roadway, tramway, railway,
branches or sidings, bridges, reservoirs, water-courses,
wharves, manufacturers’ warehouses, electric, steam

and gasworks and mills, shops, stores and other works
and conveniences which may seem caleulated, directly

or indirectly,to advance the Company's interests, and
to subsidize or otherwise assist or take part in the
construction, improvement, maintenance, working,
management, carrying out or control thereof.

To acquire and take over the whole or any part of the
business, property and liabilities of any person or
persons, firm or corporation carrying on any business
which this Company is authorised to Carry om, or
possessed of any property or rights suitable for the
purpose of this Company,

To take or otherwise acquire and hold shares, stock,
debentures or other interests in any other company
having objects altogether or in part similar to those
of this Company, or carrying on any business capable
of being conducted go as directly or indirectly to
benefit this Company,

To purchase, take on lease or in exchange, or otherwise
acquire any real or personal property, patents, licences,
rights or privileges which the Company may think necessary
or convenient for the purposes of its business, and to
construct, maintain and alter any buildings or works
necessary or convenient for the purposes of the Company,

and to subsidize, take part in or assist any investigations,
experiments, or researches with a view to the making,
improving or developing inventions or improvements
calculated to benefit the Company,

To borrow or raise or secure the payment of money by
moxtgage, or by the issue of debentures or debenture

stock, perpetual or otherwise, or in such other manner

as the Company shall think fit, and for the purposes
aforesaid to charge all or any of the Company's property

or assets, present and future, including its uncalled
capital, and collaterally or further to secure any securities
of the Company by a trust deed or other assurance,
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(L)
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(N)

0)
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To enter into any arrangements with any governments ox
authorities, supreme, municipal, local or otherwise,
that may seem conducive to the Company's objects or any
of them, and to obtain any provisional order or Act of
Parliament for enabling the Company to carry any of its
objects into effect or for effecting any modifications
of the Company's constitution, and to oppose any pro-
ceedings or applications which may seem calculated to
prejudice the Company,

To enter into and carry intoe effect any profit-sharing
schemes or arrangements with employes of vrne Company

or others,including the giving of any participation in
the directorate or in the control of the Company's
business.

To draw, make, accept, indorse, discount, execute and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures and other negotiable

‘or transferable instruments.

To grant penslons, allowances, gratuities and bonuses

to employés, or ex-employes of the Company or its
predecessors in business or the dependents of such
persons, and to establish and support or subscribe

to, or aid, in the establishment and support of schemes,
arrangements, assoclations or institutions calculated

to benefit all or any of such persons, and to support
or subscribe to any charitable or other institutions,
clubs, societies or funds, and to subscribe to any
public or useful object.

To lend money on any terms that may be thought fit,
and particularly to customers or other persons having
dealings with the Company.

To enter into partnership or arrangement in the nature
of a partnership with any person or persons or
corporation engaged or interested ox about to become
engaged or interested in the carrying on or conduct

of any business or enterprise which this Company is
authorised to carry on or conduct or from which this
Company would or might derive any benefit, whether
direct or indirect.

To sell or dispose of the undertaking of the Company

or any part thereof in such manner and for such con-
gideration as the Company may think fit, and in partic~
ular for shares (fully or partly paid up), debentures,
debenture stock or securities of any other company,
whether promoted by this Company for the purpose or

not, and to improve, manage, develop, exchange, lease,
dispose of, turn to account or otherwise deal with

all or any part of the property and rights of the Company,

14
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(P) To amalgamate with any other Company whose objects
include objects similar to those of this Company,
whether by sale or purchase (for fully or partly
paid shares ot otherwise) of the undertaking, subject
to the liabilities of this or any such other Company
as aforesaid, with or without winding up, or by
purchase (for fully or partly paid shares or stock
or otherwise) of all the shares or stock of any
such Company or in any other manner.

(P1) To enter into any guarantee, contract of indemnity
or suretyship and in particular (without prejudice to
the generality of the foregoing) to guarantee the
payment of any principal moneys, premiums, interest
and other meneys secured by or payable under any
obligation or securities and the payment of dividends
and premium on, and the repayment of the capital of,
stocks and shares of all kinds and descriptions,

(Q) To distribute any of the Company's property among
the members in specie.

(R} To do all or any of the above things in any part of
the world, and either as principals, agents, trustees
or otherwise, and either alome or in conjunction with
others, and by or through agents, sub-contractors,
trustees or otherwise,

(8) To do all such other things as are incidental or the
Company may think conducive to the attainment of the
above objects or any of them.

And it is hereby declared that the word "ecompany" in

this clause, except where used in reference to this
Company, shall be deemed to include any partnership‘or
other body of persons whether incorxporated or not incor-
porated, and that the objects specified in the different
paragraphs of this clause shall not, except where the con-—
text expressly so requires be in anywise limited or restricted
by reference to or inference from the terms of any other
paragraph or the name of the Company but may be carried out
in as full and ample a manner and shall be construed in as
wide a sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent company.

4, The liability of the members is limited,
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5. *The share capital of the Company is £1,005,000 divided
into 255,000 preference shares of £l each and 3,000,000
ordinary shares of 5/~ each. Subject as hereinafter
mentioned, the holders of the said preference shares are

to be entitled to the rights attached thereto by the Articles

of Association registered herewith, but no further or other
rights, Subject and without prejudice to the rights for

the time being attached to the said preference shares, or to
any other class of shares for the time being carrying
special rights, any of the shares in the capital of the
Company for the time being may be issued with or subject

to any preferential, deferred or other special rights,
privileges, conditions or restrictions, whether in regard

to dividend, voting, return of capital or otherwise.

The rights of the holders of the said preference shares, or
of any other class of shares for the time being forming
part of the capital of the Company, may be modified,
affected, varied, extended oxr surrendered with the sanction
of an Extraordinary Resolution of the members of the class,
as provided by the Articles of Association registered
herewith, but not further or otherwise.

*Share Capital increased:-

1. By Ordinary Resolution passed l4th June, 1938
(£200,000 to £300,000)

2, By Ordinary Resolution passed 26th June, 1953
(£300,000 to £505,000)

3. By Ordinary Resolution passed 27th July, 1956
(£505,000 to £550,000)

4, By Ordinary Resolution passed 3rd February, 1961
(£550,000 to £675,000)

5. By Ordinary Resolution passed 23rd October, 1963
(£675,000 to £805,000)

6. By Ordinary Resolution passed 26th July, 1968
(£805,000 to £1,005,000).

=y
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CERTIFICATION
e e e s,

THE COMPANIES ACTS 1948 to 1967  we ugpeny cerriey ur this pri .

incorporates al) alterations made -
this  Company's Articles of
Association by filed resolutions a.,.
s lodzed jp compliance with tl,.
requirements of the Eurcpean
Communities Act 1972,

OF DATED ‘?/%/7},

pp. JORDAN &&c/ms LIt

(As adopted by Special Resolution passed 26th day of June, 1953
and as further altered by Special Resolutions
passed 22nd July, 1960 and 24th February, 1967)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

JEWSON & SONS, LIMITED

TABLE A
1. The regulations in Table A in the First Schedule to the
Companies Act, 1948, or in any earlier Companies Acts, shall
not apply to the Company.

INTERPRETATION

2. In these presents if not inconsistent with the subject
or context:—

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

WORDS MEANINGS

The Act ‘e The Companies Act, 1948,

These Articles of Association as
now framed or as from time to time
altered by special resolution,

These presents

The Office cor The Registered Office of the Company.

The Seal Ve
The United Kingdom

The Board ‘e

The Common Seal of the Company.
Great Britain and Northern Ireland.

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

The Register e The Register of Members of the
Company.

Month ‘o o Calendar month,

Tear . “ed Calendar year.

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

Paid up . Paid up or credited as paid up.

Words importing the singular number only shall include
the plural number and vice versa;

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

Words importing personms shall include corporatioms;

The expressions "debenture" and "debenture holder" shall
inelude debenture stock and debenture stockholder respectively;

The expression "the Secretary' shall include a temporary
or assistant Secretary and any person appointed by the Board
to perform any of the duties of the Secretary;

The expression "dividend" shall include bonus.

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

4, Subject to the last two préceding Articles, any woxds or
expressions defined in the Act shall, if not inconsistent
with the subject or context, bear the same meaning in these
presents,

BUSINESS

5. Any branch or kind of business which the Compeany is
either expressly or by implication authorised to undertake
may be undertaken by the Board at such time or times as it
ghall think fit, and further may be suffered by it to be in
sbeyance, whether such branch or kind of business may have
peen actually commenced or not, so long as the Board may
deem it expedient not to commence or praceed with the same.

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

—ge p
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7. No part of the funds of the Company shall be emploved
in the subscription or purchase of or in loans upon the
security of the Company's shares or those of itg holding
company (if any) and the Company shall not give, whether
directly or indirectly, and whether by means of a loan,
guarantee, the provision of security or otherwise any
financial assistance for the purpcse of or in connection
with any purchase or subscription by any person of shares
in the Company or in its holding company (if any) nor make,
Or guarantee or provide any security in connection with, a
loan to any Director of the Company or of its holding
company (if any); but nothing in this Article shall prohibit
transactions authorised by sections 54 or 190 of the Act.

SHARE CAPTITAL V//

8. The share capital of the Company is £1,005,000 divided
into 255,000 Preference Shares of £1 each and 3,000,000
ordinary shares of 5/- each.

9. (1) The said 54 per cent. Cumulative Preference Shares
shall confer on the holders thereof the right,
in priority to any payments to the holders of
any other class of shares, to be paid out of the
profits of the Company available for dividend
and resolved to be distributed in respect of
any financial year or other period for which the
Company's accounts are made up a f£ixed cumulative
preferential dividend at the rate of 5} per went.
pexr annum on the capital for the time being paid
up thereon and on a return of assets in winding
up or otherwise to repayment of the capital paid
up thereon and a sum equal to any arrears or
deficiency of the fixed cumulative preferential
dividend thereon (whether earned or declared or
not) caleculated down to the date of such repayment
énd together also with a sum equivalent to the
excess (if any) over the par value of such capital
of the average (to be certified by the Company's
Brokexrs for the time being) of the means of the
daily nominal quotations at which such Preference
Shares shall bave been quoted on The Stock Exchange,
London, during the first three of the four months
immediately preceding the date of the Resolution
for winding up or other return of assets., The said
54% per cent. Cumulative Preference Shares shall not
confer any further or other rights to participate
in profits or assets.

(2) No further shares ranking either as to dividend orx
as to capital pari passu with or in priority to the
said 5} per cent. Cumulative Preference Shares shall
be created or issued except with the sanetion of the
holders of the said Preference Shares given in the
matner hereinafter provided.



10, Without prejudice to any special rights previously
conferred on the holders of any shares or class of shares,
any share in the Company may Be issued with or have attached
thereto such preferred, deferred or other special rights

or such restrictions, whether in regard to dividend, voting,
return of capital or otherwise as the, Company may from time
to time by resolution determine.

11, Subject to the provisions of section 58 of the Act,
any preference shares may be issued on the terms that they
are, or at the option of the Company are to be liable, to
be redeemed on such terms and in such manner as the Company
may by special resclution determine.

MODIFICATION OF RIGHTS

12. All or any of the rights, privileges or conditions for
the time being attached or belonging to any class of shares
for the time being forming part of the capital of the
Company may from time to time be modified, affected, varied,
extended or surrendered in any manner with the sanction of
an extraordinary resolution passed at a separate general
meeting of the members of that class. To any such general
meeting all the provisions of these presents as to general
meetings of the Company shall mutatis mutandis apply, but
80 that the necessary quorum shall be members of the class
holding or representing by proxy one-third of the capital
paid up on the issued shares of the class and that if at
any adjourned meeting of such holders a quorum as above
defined be not present those of such holders as are present
shall be a quorum,

13. Subject as hereinbefore provided in regard to the 5}
per cent. Cumulative Preference Shares, the rights, privi-~
leges or conditions attached or belonging to any class of
shares shall not, unless otherwise expressly provided by
the conditions of issue of such shares,be deemed to be
affected by the creation or issue of further shares ranking
pari passu therewith,

SHARES

14, Subject to the provisions of these presents, the unissued
shares of the Company, whether forming part of the present

or any increased cepital, shall be at the disposal of the
Board, which may offer, allot, grant options over or otherwise
dispose of them to such persons, at such times, for such
consideration and upon such terms and conditions as the Board
may determine, but so that no shares shall be issued at a
discount except in accordance with section 57 of the Act.

15, The Company may exercise the powers of paying commissions
conferred by section 53 of the Ack, provided that the rate

or amount of the commission paid or agreed to be paid and the
number of shares which persons have agreed for a commission to
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subscribe.absolutely shall be disclosed in the manner required
by the said section, and that such comission shall not exceed
10 per cent. of the price at which the shares in respect
whereof the same ig paid are issued or an amount equal to

10 per cent, of such price (as the case may be). Such
commlssion 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 also on any
1ssue of shares pay such brokerage as may be Lawful.,

16, Ff.any shares of the Company are issued for the purpose
of raising money to defray the expenses of the construction
of any works or buildings or the provision of any plant
which cannot be made profitable for a lengthened period, the
Company may, subject to the conditions and restrictions
mentioned in section 65 of the Act, pay interest on sc much
of such share capital as is for the time being paid up and
may charge the same to capital as part of the cost of con~

struction of the works or buildings or the provision of plant,

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

SHARE CERTIFICATES

v

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

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

g
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LIEN

20, The Company shall have a lien on every share (not being
a fully paid Share) for all moneys, whether presently payable
or not, called or payable at a fixed time in respect of such
s?are, and the Company shall have also a first and paramount
lien and charge on all shares (other than fully paid shares)
stending registered in the name of a single Member for all
the debts and liabilities of such Member or his estate to

the Company, and that whether the same shall have been incurred
before or after notice to the Company of any equitable or
other interest of any person other than such Member, and
whether the time for the payment or discharge of the same
shall have actually arrived or not, and notwithstanding that
the same are joint debts or liabilities of such Member or

his estate and any other person whether a Member of the
Company or not. The Company's lien on a share shall extend
to all dividends payable thereon. But the Board may at any
time declare any share to be wholly or in part exempt from
the provisions of this Article.

21, The Company may sell, in such manner as the Board may '
think £it, any share on which the Company has a lien, but

no sale shall be made unless some sum in respect of which

the lien exists is presently payable nor until the expiration
of fourteen days after a notice in writing stating and
demanding payment of the sum presently payable and giving
notice of the intention to sell in default shall have been
given to the holder for the time being of the share or to

the pawson entitled by reason of his death or bankruptey to
the share.

22, 7The'net proceeds of sale shall be applied in or towards
payment or satisfaction of the debt or liability in respect
whereof the lien exists so far as the same is presently payable,
and any residue shall (subject to a like lien for debts or
ligbilities not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the

shares at the time of the sale. For giving effect to any

such sale the Board may authorise some person to transfer the
shares sold to the purchaser thereof. The purchaser shall be
registered-as the holder of the shaxes 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,

CALLS ON SHARES

23, The Board may frem time to time make calls upon the
Members in respect of any moneys unpaid on their shares
(whether on account of the nominal amount of the shares or
by way of premium) and not by the conditions of allotment
thereof made payable at fixed times, provided that no call
shall exceed one-fourth of the nominal amount of the shares
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or be payable at less than one month From the date fixed

for payment of the last previous call, and each Member shall
(su?;ect to.the Company giving to him 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 ghares. A call may be revoked or
postponed as the Board may determine.

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

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

26. If a sum 2alled in respect of a share be not paid before
or on the day appointed for payment thereof the person from
whom the sum is due shall pay interest on the sum from the
day appointed for payment thereof to the time of actual
payment at such rate, not exceeding 10 per cent, per annum,
as the Board may determine, but the Enard shall be at liberty
to waive payment of such interest wholly or in part,

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

28, The Board 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.

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

TRANSFER OF SHARES

30, Subject to such of the restrictions of these presents as
may be applicable, any Member may transfer all or any of his

sharss by transfer in writing in the usual common form or in

any other form which the Board may approve,



31, The instrument of transfer of a share shall be signed
by the transferor and (except in such cases as the Board
may decide to the contrary) by the transferee, and the
transferor shall be deemed to remain the holder of the share
?ntil the name of the transferee is entered in the Register
ln respect thereof., All instruments of transfer, when
registered, shall be retained by the Company.

32._ T@e Board may, in its absolute discretion and without
asslgning any reason therefor, decline to register any
transfer of shares (other than fully paid shares) to a
person of whom it shall not approve. The Board may also

decline to register any transfer of ghares on which the
Company has a lien.

33. The Board may also decline to recognise any instrument
of transfer unless:-

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

(b) The instrument of transfer,duly stamped, is lodged with
the Company accowpanied by the certificzte of the shares
to which it relates and such other evidence as the Board

may reasonably require to show the right of the transferor
to make the trangfer; and

(c) The instrument of transfer is in respect of only one
class of ghare,

34. If the Board refuses to register a transfer it shall,
within two months after the datc on which the transfer was
lodged, send to the transferee notice of the réfusal.

35. The Company shall be entitled to charge a fee of two
shillings and sixpence on the registration of every probate,
letters of administration, certificate of death or marriage;
power of attorney, distringas notice or other instrument
relating to or affecting the title to any share.

TRANSMISSION OF SHARES

36, In case of the death of a Member the survivor or survivors,
where the deceased was a joint holder, and the executors or
administrators of the deceased, where he was a sole holder,
shall be the only persons recognised by the Company as having
any title to his shares; but nothing herein contained shall
release the estate of a deceased joint holder from any liability
in respect of any share jointly held by him with other persons.

37. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member may upon such evidence

being produced as may from time to time be required by the Board
and subject as hereinafter provided either be registered himself
as holder of the share or elect to have some person nominated by
him registered 4s the transferee thereof,
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38.' If the person so becoming entitled shall elect to be
reglsyered himself he shall deliver or gend to the Company

a notice in writing signed by him, stating that he so elects,
if he shall elect to have his nominee registered he shall
testify his election by executing to his nominee a transfer

of such share. All the limitations, restrictions and
provisions of these presents relating to the right to transfer
and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death

or bankruptcy of the Member had not occurred and the notice

or transfer were a transfer executed by such Member.

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

become registered as the holder thereof.

FORFEITURE OF SHARES

40. If a Member fail to pay any call or instalment of a
call on the day appointed for payment therecf, the Board

may at any time thereafter during such time as any part of
such call or instalment remains unpaid serve a notice on him
requiring payment of sowmuch of the call or instalment as

is unpaid, together with any interest and expenses which feay
have accrued.

41, The notice shall name 2 further day (not being less than
fourteen days from the date of the notice) on or before which
and the place where 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 and at the place appointed the shares

in respect of which such call was made or instalment is
payable will be liable to be forfeited. The Board may

accept the surrender of any share liable to be forfeited
hereunder and, in such case, references herein to forfeiture
shall include surrender.

42, If the reqiirements of any such notice as aforesaid be
not complied with, any share in respect of which such notice
has been given may at any time thereafter, before payment of
all calls or instalments, interest and expenses due in
respect thereof has been made, be forfeited by a resolution
of the Board to that effect, Such forfeiture shall inélude
all dividends declared in respect of the forfeited share

arid not actually paid before the forfeiture,

43, Uhen any share has been forfeited, notice of the forfeiture
shall forthwith be given to the person who was before forfeiture
the holder of the share or the person who was before forfeiture
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e?tiﬁled to the share by reason of the death ox bankruptey
oL the

; holder (as'the Case may be); but no forfeiture shall
be in any manner invalidated by any omission or neglect

44, A forfeited share shall be deemed to be the property

o? the Company and may be sold, re~allotted or otherwise
disposed of either to the person who was before forfeiture

the holder thereof or entitled thereto or to any other person
upon such terms and in such manner as the Board shall think
fit, and at any time before a sale or disposition the

forfeiture may be cancelled on such terms as the Board may
think fit.

45, A Member 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 presently payable
by him to the Company in respect of the shareg with interest
thereon at such rate as the Board may determine, not
exceeding ten per cent. per annum,from the date of forfeiture
until payment,

46. A statutory declaration in writing that the declarant
is a Director or the Secretary of the Company and that a
share has been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to
the share. The Company may receive the consideration (if
any) given for the share on the sale or disposition thereof
and may execute a transfer of the share in favour of the
person to whom the same 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 applicaetion of the
purchase money (if any) nor shall his title to the share
be affected by any irregularity or invalidity in the pro-
ceedings in reference to the forfeiture, sale or disposal
of the share,

STOCK

47, The Ccmpany may from time to time by ordinary resolution
convert any paid up shares into stock and may re-convert any
stock into paid up shares of any denomination.

48. The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations

as and subject to which the shares from which the stock arose
might previously to conversion have been transferred or as_

near thereto as circumstances admit. The Board may from time

to time fix the minimum amount of stock transferable and restrict
or forbid the transfer of fractions of such minimum, but the
minimum shall not exceed the nominal amount of the share from

which the stock arose.

———— i
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dividends and in assets on 2 winding up) shall be conferred
by an amount of stock which would not, if existing in shares,
have conferred such right, Privilege or advantage.

50, .All such of the provisions of these presents as are
applicable to paid up shares shall apply to stock, and
the words "share" apg "shareholder" herein shall include
"stock" and "stockholder" respectively,

INCREASE OF CAPITAL,

52, The Company may, by the resolution increasing the capital,
direct that the new shares or any of them shall be offered in
the first instance either at Par or at a premium or (subject

to the provisions of section 57 of the Act) at a discount to
all the holders for the time being of shares of any class or
classes in proportion to the number of such shares held by
them respectively or may make any other provisions as to the
issue of the new shares, In default of any such direction or
8o far as the same shall not extend, the provisions of Article
14 shall apply to such shares.

53, The new shares shall be subject to all the provisions
of these presents with reference to the payment of calls,
lien, transfer, transmission, forfeiture and otherwise,

ALTERATIONS OF CAPITAL

54, The Company may from time to time by ordinanry resolution:-

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

(b) Sub~divide its shares or any of them into shares of
*smaller amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of section 61 (1)(d)
of the Act), and so that the resolution whereby any share

is sub-divided may determine that as between the holders
of the shares resulting from such sub-division one or more
of the shares may have any such preferred or other sp?cial
rights over, or may have such qualified or deferred rights
or be subject to eny such restrictions as compared with,
the other or others as the Company has power to attach

te unissued or new shares,

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

And may also by special resolution:-

(d} Reduce its share capital and any capital redemption
reserve fund ov. any share premium account in any manner
and with and subject to any incident authorised and
consent required by law.

GENERAL WEETINGS

33. The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other meetings
in that year, and not more than fifteen months shall elapse
hetween the date of ¢ne annual general meeting of the Company
and that of the next. The annual general meeting shall be
held at such time and place as the Board shall appoeint.

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

57. The Board may, whenever it thinks fit, convene an
extraordinary general meeting, and extraordinary general meetings
shall also be convened on such requisition or in default may be
convened by such requisitionists, as provided by section 132 of
the Act, If at uny tine theve are not within the United Kingdom
sufficient Directors capable of acting to form a quorum, any
Director or any two Members of the Company may convene an
extraordinary general meeting in the same manner as nearly as
possible as that in which meetings may be convened by the

Board,

NOTICE OF GENERAL MEETINGS

58, An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one
days' notice in writing at the least, and a meeting other than

an annual general meeting or a meeting for the passing of a
special resolution shall be called by fourteen days' notice in
writing at the least. The notice shall be exclusive of the day
on which it is served, or deemed to be served and of the day

for which it is given, and shall specify the place, the day

and the hour of meeting, and in the case of special business,

the general nature of that business. The notice convening

an annual general meeting shall specify the meeting as such,

and the notice convening a meeting to pass a special or extra-
ordinary resolution shall specify the intention te propose the
resolution as a special or extraordinary resolution'as the case
may be. Notice of every general meeting shallibe given in manner
hereinafter mentioned to such persons as are, in agcordance with
the provisions of these presents, entitled to_recelve such
notices from the Company, and also to the Auditors of the Company

for the time being.




Frovided Eha? & meeting of the Company shall, notwith-
standing that it is called by shorter notice than that

specified in this Article, be deemed to have been duly
called if it is so agreed:-

(a) In the case of a meeting called as the annual
general meeting, by all the Members entitled to

0 attend and vote thereat; and

e e o

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

In every n9tice calling a meeting there shall appear with
reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint one or more proxies

to attend and vote instead of him and that a proxy need not
also be a Member,

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

PROCEEDINGS AT GEMERAL MEETINGS

60. All business shall be deemed special that is transacted
at an extraordinary general meeting and also all business

that is transacted at an annual general meeting with the
exception of the declaration and sanctioning of dividends,

the consideration of the accounts and balance sheet and

the reports of the Directors and Auditors, the election of
Directors and Auditors and other officers in place of those
retiring by rotation or otherwise, and the fixing of the
remuneration of the Auditors and the voting of remuneration or
additional remuneration to the Directors.

61. No business shall be transacted at any general meeting.
(except the declaration and sanctioning of dividends? unless
a quorum be present when the meeting proceeds to business.
Save ag otherwise provided by these presents, three Members
present in person and entitled to vote shall be a quoxru~ for
all purposes, A corporation being a Member ghall be deemgd
for the purpose of this Article to be p?rsonally present if
represented by proxy or in accordance with the provisions of
section 139 of the Act.

62. If within half an hour from the time app9inted for the
meeting a quorum be not present the meeting, if convened on
the requisition of Members, shall be dissolved, In any other
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case it shall stand adjourned to the same day in the next
week at the same time and place, or to such other day and
at such ot@er time or place as the chairman of the meeting
may determine, and the Provisions of Article 65 shall apply.
If at such adjourned meeting a quorum as asbove defined

be not present within fifteen minutes from the time

appointed for holding the meeting, the Members present
shall be a quorum,

63. The Chair@an (if any) of the Board or, in his absence,
the deputy-Chairman (if any) shall preside as chairman at
every general meeting of the Company.

64. 1If there be no such Chairman or deputy~-Chairman, or if
at any meeting neither the Chairman nor the deputy-Chairman
be present within fifteen minutes after the time appointed
for holding the meeting, or if neither of them be willing

to act as chairman, the Directors present shall choose one
of their number to aet, or if one Director only be present
he shall preside as chairman if willing to act. If no
Director be present, or if all the Directors present decline
to take the chair, the Members present shall choose one of
their number to be chairman,

65. The chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place
to place, but no business shall be transacted at any adjourned
meeting except business which might lawfully have been trans—
acted at the meeting from which the adjournment took place.
When a mieting is adjourned for thirty days or more, notice

of the adjourned meeting shall be given as in the case of

an original meeting. Save as aforesaid, it shall not be
necessary to give any notice 0f an adjournment or of the
business to be transacted at an adjourned meeting.

66. At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless (before
or on the declaration of the result of the show of hands) a
poll be demanded by the chairman or by at least three Members
present in person or by proxy and entitled to vote or by any
Member or Members present in person or by proxy and representing
in the aggregate not less than one-tenth of the total voti?g
rights of all Members having the right to vote at the meeting
or holding shares conferring a right to vote at the meeting

on which there have been paid up sums in the aggregate equal
to not less than one—tenth of the total sum paid up on all
shares conferring that right. Unless a poll be so demanded,

a declaration by the chairman that a resolution has, on a

show of hands, been carried or carried unanimously or'by'a
particular majority or not carried.by a particular majority or
lost, and an entry to that effect in the book of proceedings
of the Company, shall be conclusive ev%dence of the fact,
without proof of the number or proportion of Fhe votes
recorded in favour of or against such resolution.
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67, If any votes.shall be counted which ought not to have
been counted or might have beeg rejected the error shall

sa@e.meeting and not in that cage unless it shall, in the
opinion of the_chalrman of the meeting, be of sufficient
magnitude to vitiate the resolution,

68, If a poll be duly demanded the result of the poll shall
be deemed to be the resolution of the meeting at which the
poll was demanded.

6%, In case of an equality of votes at a general meeting,
whether on a show of hands Or on a poll, the chairman of
such meeting shall he entitled to a second or casting wote,

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

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

may be withdrawn at any time before the next business ig
proceeded with,

VOIES OF MEMBERS

72. Subject to any special terms as to voting upon which

any capital may be issued or may for the time being be held,
on a show of hands every Member who (being an individual) is
predent in person or (being a corporation) is present by a
representative duly authorised under section 139 of the Act
~sall have one vote, and on a poll every Member who is prasent
in person or by proxy shall have one vote for every £1 nominal
amount of share capital of which he is the holder, provided
that the said 5} per cent. Cumulative Preference Shares shall
not confer on the holders thereof the right to receive notice
of or to attend or vote at any general meeting of the Company
unless either

(a) at the date of the notice convening the meeting the
dividend on such shares or any part thereof is six
months in arrear (for which purpose such dividerid shall
be deemed to be payable half yearly on 30th June and
3lst December in each year) or

(b) the business of the meeting includes the consideration
of a resolution for winding up or reducing the capital
of the Company or any resolution directly and adversely
modifying or affecting any of the special rights and
privileges attached to such shares.
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73.. In the case of joint holders of a share the vote of the
Senior who tenders; a vote, whether in person or by proxy,
§h?11 be accepteri to the exclusion of the voteg of the other
Joint holders, and for thig Purpose seniority shall be

determined by the order in which the names stand in the
Register.

74: In accordance with section 139 of the Act a corporation
being a Member may by resolution of its directors or other
governing body authorise such person as it thinks fit to act
as its representative at any general meeting of the 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,

75. A Member of unsound mind or in respect of whom an order
has been made by any Court having jurisdiction for the
protection of persons incapable of managing their own affairs
may vote whether on a show of hands or on a poll, by his
committee, curator bonis or other person in the nature of

a committee or curator bonis appointed by such Court, and
such committee, curator bonis or other person may vote on

a poll by proxy.

76, 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,

77, No objection ghallbe raised to the qualification of any
voter except at the meeting or adjourned meeting at which
the vote objected to is' given or tendered, and every vote

not disallowed at such'meeting shall be valid for all
purposes, Any such objection made in due time shall be
referred to the chairman of the meeting, whose decision
shall be final and conclusive,

78, On a poll votes may be given either personally or by
PTOXY.

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

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

"81. The instrument appointing a proxy and the power of

attorney or other authority (if any) under which it is_signed,
or a notarially certified copy of such power or authorltyr
shall be deposited at the Office (or at such other place in
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the United Kingdom as may be specified in th

: e notice conmvenin
the meeting) not less than forty-eight hours :

before the time

in the case of a poll taken subsequently to the date of a
meeting or adjourned meeting, not less thap twenty~four
hour? before the time appointed for the taking of the poll
and 1n.default the instrument of Proxy shall not be treated
as valid. No instrument appointing a proxy shall be valid

gftgr the expiration of tyelve months from the date named
in 1t as the date of its execution,

82, Igstrumepts of proxy shall be in the form or to the effect
following or 1n.such other form as the Board may approve and
the Board may, if it thinks fit, send out with the notice of

any meeting forms of instrument of pProxy for use at the
meeting:—

JEWSON & SONS, LIMITED

1/ve, of ,
being a Member of the above~-named Company, hereby
appoint .
of ,
or failing him s
of s
as my/our proxy to vote for me/us and on my/our behalf

at the annual (or extraordinary, as the case may be)
general meeting of the Company to be held on the

day of » 19, and at any adjournment thereof,
Dated this day of , 19
Signature:

Where it is desired to afford Members the opportunity of
instrueting their proxies to vote for or against the resolutions
to be gubmitted to the meeting the words following or words to
the same effest shall be included in the instrument of pProxy:-

the resolution(s).

. , i vour of
I/Ve desire to votex -B favo 2_

against

*NOTE. - Unless otherwise directed, the proxy holder will vote
as he thinks f£it.

83, A vote given in accordance with.the terms of an instrument
of proxy shall be valid notwithstandxgg the previous death or
insanity of the principal, or revocation of the instrument of
proxy or of the authority under which it vas executed, or the
transfer of the share in respect of which the instrument of proxy
is given, provided that no intimation in writing of such death,
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insanity, revocation or transfer shall have been received by
the ComPany at the Office, or such other place as may be
stgted in the notice as the place where the meeting or
adjourned meeting is to be held or the poll taken, at laast
one hour before the commencement of the meeting o; adjourned

meeting, or the taking of the poll, at which the instrument
of proxy is used,

DIRECTORS

84, Unless and until otherwise determined by the Company in
General Meeting, the Directors shall be ot less than three
and.not more than eleven in number, So long as he remains

a D}rector of the Company John Howlett Jewson shall be
entit’.ed to hold the office of President of the Company and
he ghall hot be liuble to retire by rotation under the
provisions hereinafter contained.

85. Each Director shall have the power to appoint either
another Director or any person approved for that purpose

by a resolution of the Board to act as alternate Director

in his place during his absence and may at his diseretion
remove such alternate Direetor, A person so appointed shall
(except as regards qualification, power to appoint an alternate
and remuneration) be subject in all respects to the terms

and conditions existing with reference to the other Directors
of the Company, and each alternate Director, while so acting,
shall exercise and discharge all the functions, powers and
duties as a Director of his appointor in such appointor's
absence. Any Director acting as alternate shall have an
additional vote for each Director for whom he acts as alternate.
An alternate Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director,
provided that if any Director retires by rotation or otherwise
but is re-eleated at the same meeting, any appointment made by
him pursuant to this Article which was in force immediately
before his retirement shall remain in force as though he had
not retired. '

86, Any appointment or removal of an alternate Director
shall be effected by instrument in writing delivered at
the Office and signed by the appointor.

87. Each of the Directors, other than the Chairman of the
Board,shall be entitled to remuneration‘at the rate of 2590
per annum and the Chairman shall be entitled to remuneration
at the rate of £600 per annum. The Directors shall also be
entitled to such additional remuneration (if any) as shall

from time to time be determined by the Company in general meeting,

and such additional remuneration shall be dividgd among thg )
Directors as the Board may by resoclution determine ox, failing

such determination, equally, except that in such event any Director

4 ¥ 1 h
holding office for less than a year shal} only.rank in sue
diviéign in proportion to the period during which he has held

94
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office during such year,
Directors) shall also be e
travelling, hotel and inci

Thg Directors (including alternate
ntitled to be paid their reasonable

1 : dental expenses of attending and
returning frcmmeetings of the Board or committees of the

Board or general meetings or otherwise incurred while engaged
on the business of the Company.

88. Any Director who, by request, Performs special services
or goes or resides abroad for any purposes of the Company

may be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the Board may determine.

89. A Director of the Company may be or become a director

or other officer of or otherwise interested in any company
promoted by the Company or in which the Company may be
interested, and no such Director shall be accountable for

any remuneration or other benefits received by him as a
director or officer of or from his interest in such other
company. The Board may also exercise the voting power
conferred by the shares in any other company held or owned

by the Company in such manner in all respects as it thinks
fit, including the exercise thereof in favour of any resolution
appointing the members of the Board or any of them to be
directors oxr officers of such other company, or voting or
providing for the payment of remuneration to the directors

or officers of such other compauy. And any Director of the
Company may vote in favour of the exercise of such voting
vights in manner aforesaid notwithstanding that he may be or
be about to become a director or officer of such other company
and as such, or in any other manner, is or may be interested
in the exercise of such voting rights in mannex aforesaid.

90. (a) A Director may hold any other office or place of
profit under the Company (except that of Auditor)
in conjunction with his office of Director upon
such terms as the Board may determine, and may
receive such remuneration therefor as the Board may
think fit in addition to any other remuneration
hereunder. Subject to the next paragraph of this
Article, ne Mlrector or intending Direct?r shgll be
disqualified by his office from contracting with the
Company, either with regard to hls.tenure of any
such other office or place of profit or as vendor,
pur-haser or in any cother manner whatever, nor shall
any such contract or any contract or arrangement
entered into by or on behalf of the Company in which
any Direc »r is in any way interested be 11ab1§ to
be avoidc., nor shall any D?rector 80 contracting
or being so interested be 1%able to account to the
Company for any profit realised by.any such cogtract
ar arrangement by reason of.such Dlregtor ?oldlng
that office or of the fiduciary relationship thereby

egtablished.
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(b)

(c)

(d)

% D}rector who is in any way, whether directly or
indirectly, interested in & contract or arrangement
or propesed contract or arrangement with the Company
shall declare the nature of his interest at the
meeting of the Board at which the question of
entering into the contract or arrangement is first
taken into consideration, if hig interest then
exists, or in any other case at the first meeting
of the Board after he becomes so interested. A
general notice to the Board given by a Director

to the effect that he is a member of a specified
compary or firm and is to be regarded as interested
in all transactions with such company or firm shall
be a sufficient declaration of interest under this
Article, and after such general notice it shall not
be necessary to give any special notice relating

to any subsequent transaction with such company or
firm, provided that either the notice is given at

a meeting of the Board or the Director giving the
same takes reasonable steps to secure that it is
brought up and read at the next Board meeting after
it is given.

A Director shall not vote (nor be counted in the
quorum) in respect of any contract or arrangement )
in which he is interested, and if he shall do so his
vote shall not be counted, but this prohibition shall
not apply to any arrangement for giving to any Director
any security or indemnity in respect of money lent

by him to or obligations undertaken by him for the
benefit of the Company, noxr to any arrangement foF
the giving by the Company of any §echity to a third
party in respect of a debt or ob}lgatlon of the
Company which the Director has hzmself‘guaranteed

or secured, nor to any contract by a Director to
subseribe for or underwrite shares or debentures of
the Company, nor to amy contract or arrangement
relating to any scheme or_fund for providing pensions
or other benefits for officers or employees o? the
Company, nor to any cont;ac? or arrangement with a
corporation -in which he is 1nteres§ed only by reasgn
of being a director, officer, creditoxr ox member od .
such corporation, and it may at any time be suspende
or relaxed to any extend, and either generally or in
respect of any particular contract, by the Company in

general meeting.

A Director, notwithstanding his interest, may bg
counted in the quorum present foF the purpo:e o
considering the appointment of hlms?lf or o1 any ;
other Director to hold any such off%ce or, ? ace of
profit undexr the Company as aforesaid or o arranging
the terms of any such appeilntment oOr of considering



any matter arising out of Article 126, and he may
Vote on any such appointment, arrangement or
matter other than his own appointment or the
arrangement of the terms thereof or any such
matter affecting him personally,

(e) Any Direc?or may act by himself or his firm in

S 3 a profess;ogal capacity for the Company (otherwise
b than as Auditor) and he or his firm shall be

entitled to remuneration for professional services

as if he were not a Director.

91. :he qualification of a Director shall be the holding
alone, and not jointly with any other person, of shares

of the Company of any class or classes of the nominal amount

of £500. A Director may act before obtaining his qualification
b?t. if not already qualifiéd, shall obtain such qualification
within two months after hig appointment, and in default his
office shall be vacated, TIf at any time after the expiration
of such two months a Director ghall cease to hold his
qualification, his office shall be vacated, A person vacating
office under this Article shall be incapable of being reappointed
@ Director until he shall have obtained his qualification.

92, Without prejudice to the last preceding Article and to
the provisions for retirement by rotation or otherwise here-
inafter contained, the office of a Director shall be vacated
in any of the events following, namely:-

(a) If he resign his.office by writing under his hand left
at the Office.

@ b (b) If he be fdund or become of unsound mind or become
bankrupt or compound with his creditors.

(¢) 1If, without leave, he be absent, otherwise than on the
business of the Company, from meetings of the Board
for six consecutive months, and the Board resolve that
his office be vacated.

(d) 1If he be prohibited f£rom being a Director by reason
of any order made under section 188 of the Act,

(e) If he be removed from office pursuant to section 184
ﬁ% " of the Act or Article 114,

93, No Director shall be required to retire‘or vacate his
office of Director, nor shall any person be lnellglble for
appointment, election, re-appointment or re-election as a
Director, by reason of his attaining or hgvxng attained the
age of 70 years or any other age and section 185 of the Act

shall not apply to the Company.
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POWERS AND DUTIES OF "THE "BOARD

94, The §u51ness of the Company shall be managed by the
Board, which may exercise all such powers of the Company
as ara not by the Act or by these presents required to be
exercilsed by the Company in general meeting, subject
nevertheless to the provisions of these presents and of
the Act and to such regulations, being not inconsistent
with such provisions, as may be prescribed by the Company
in genecral meeting, but no regulations made by the Company
in general meeting shall invalidate any prior act of the
Board which would have been valid if such regulations had
not been made, The general powers given by this Article
shall not be limited or restricted by any special authority
Or power given to the Board by any other Article,

95, The‘§oard may establish any local boards or agencies

foF managing any of the affairs of the Company, either in the
United Kingdom or elsevhere, and may appoint any persons to

be members of such local boards, or any managers or agents,

and may fix their remuneration, and may delegate to any local
board, manager or agent any of the powers, authorities and
discretions vested in the Board, with power to sub-delegate,

and may authorise the members of any local board or any of

them to £ill any vacancies therein and to act notwithstanding
vacancies, and any such appointment or delegation may be made
upon such terms and subject to such conditions as the Board

may think f£it, and the Board may remove any person so appointed,
and may annul or vary any such delegation, but no person dealing
in good faith and without notice of any such annulment or
variation shall be affected thereby.

96. The Board may by power of attorney appoint any company,
firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be the
attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Board under these
presents) and for such period and subject to such conditions
as it may think fit, and eny such power of attorney may
contain such provisions for the protection and convenience
of persons dealing with any such attcrney as the Board may
think fit, and may also authorise any such attorney to sub-
delegate all or any of the powers, authorities and discretions

vested in him.

97, The Company mey exercise the powers conferred by section 35
of the Act with regard to having an Official Seal for use abroad,
and such powers shall be vested in the Board,

98, The Company may exercise the powers gonferred by‘s?ctions_llg
to 122 of the Act with regard to the keeping of a Dominion Register,
and the Board may (subject to the provisions of those sections)
make and vary such regulations as it may think fit respecting

the keeping of any such Register.
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99. The Board may exercise all the powers of the Company

Lo borrow woney and to wortgage or charge its undertaking,
groper%y and uncalled capital or any part thereof and to
issue debentures and other securities whether outright or
as collateral security for any debt, liability or obligation
0? the Company oxr of any third party: Provided that the
D1rec§ors shall restrict the borrowings of the Company and
exerclse all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiary
companles so as to secure (as regards subsidiary companies
so far as by such exercise that they can secure) that the
aggregate amount for the time being remaining outstanding
of moneys so borrowed or secured and of moneys borrowed or
secured by any subsidiary of the Company (exclusive of moneys
outstanding in respect of borrowings by the Company f£rom
any such subsidiary or by any such subsidiary from another
such subsidiary or from the Company) shall not at any time
without the previous sanction of an ordinary resolution of
the Company exceed £1,000,000 or twice the nominal amount
of the issued and paid up share capital of the Company,
whichever is the greater, but no debt incurred or security
given in respect of moneys borrowed or secured in excess of
the limit hereby imposed shall be invalid or ineffectual
except in the case of express notice at the time the debt
was incurred or the security given that the limit hereby
imposed had been or was thereby exceeded.

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

101. The Board shall cause minutes to be made in books
provided for the purpose:-

(a) Of all appointments of officers made by the Board,

(b) Of the names of the Directors present at each Board
or committee meeting.

(c) Of all resolutions and proceedings at al} meetings of
the Company and of the Board and of committees,

102. The Board shall cause to be kept the registeF of the
Directors' holdings of shares and debentures required by
section 195 of the Act, and s@all rander the same avallablg
for inspection during the period and by the persons prescribed,
and produce the same at every annual general meeting as

required by that section.
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MANAGING DIRECTORS

}03. The Board may from time te time appoint one or more of
its b9dy to the office of Managing Director or Assistant
Mayaglng_Dlrector for such period and upon such terms as it
thinks f%t and, subject to the provisions of any agreement
entered into in any particular case, may revoke such appointment.
A Dlregtor 80 appointed shall not, while holding such office,
?e subJecF Lo retirement by rotation or taken into account
in deterylning the rotation of retirement of Directors, but
his appointment shall (without prejudice to any claim he

may have for damages for breach of any contract of service
between him and the Company) ipso facto determine if he
cease from any cause to be a Director,

104, A Managing Director or Assistant Managing Director
shal} receive such remuneration (whether by way of salary,
commission or participation in profits, or otherwise) as
the Board may determine, and either in addition to or in
lieu of his remuneration as a Director.

105, The Board may entrust to and confer upon a Managing
Director or Assistant Managing Director any of the powers
exercisable by it (other than the powers to make calls and
to forfeit shares and its powers under Artiecle 99) upon

such terms and conditions and with such restrictions as it
thinks fit, and either collaterally with or to the exclusion
of its own powers, and may from time to time (subject to the
terms of any agreement entered inte in any particular case)
revoke, withdraw, alter or vary all or any of such powers,

ROTATION OF THE BOARD

106. Subject as herein provided, at every annual general
meeting one-third of the Directors for the time being or
if their number be not a multiple of three then the number
nearest to but not exceeding one-third shall retire from
office, A Director retiring at a meeting shall retain
office until the close or adjournment of the meeting.

107, The Directors to retire on each occasion shall be those
who have been longest in office since their last election,
but as between persons who became or were last re-elected
Directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined ?y lot. A
retiring Director shall be eligible for re-election.

108, The Company at the meeting at which a Direct?r retires

in manner aforesaid shall fill up the vacated office by
electing a person thereto ugless at such meeting it be
expressly resolved not to fill up such v?cated office. ?h?
Company may also in general meeting (subjegt to the.provmslons
of Article 110} elect any person to ?e a Dlrector_elyher to
£i11 a casual vacancy or as an adqltlon to thie existing Board,
but so that the total number of Plrectors s@all not at any
time exceed the maximum number fixed by or in accordance with

these presents.
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109, Exce?t as otherwise authorised by section 183 of the Act,
tye election or appointment of any person proposed as a
D}rector shall be effected by a separate resclution, and a
single resolution purporting to elect or appoint two or

more pexsons to be Directors shall be ineffective and void.

110, ¥o person other than a Director retiring at the meeting,
shall3 unless recommended by the Board, be eligible for
election to the office of Director at any general meeting
unless, not less than three and not more than twenty-one
clear days before the day appointed for the meeting, there
shall have been given to the Secretary notice in writing

by some Member duly qualified to be present and vote at

the meeting for which such notice is given of his intention
to propose such person for election and also notice in

writing signed by the person to be proposed of his willingness
to be elected,

111, If at any meeting at which an election of Directors

ought to take place the place of any retiring Director be

not £illed up such Director, if offering himself for re-election,
shall be deemed to have been re-elected unless at such

meeting it be expressly resolved not to f£ill up such place

or unless either a motion that he be not re-elected is carried
or a motion that he be re-elected is put to the meeting and
defeated,

112, The Company in general meeting may from time to time
increase or reduce the number of Directors and may also
determine in what rotation such increased or reduced number
is to go out of office.

113. Without prejudice to the power of the Company in
general meeting in pursuance of any of the provisions of
these presents to appoint any person to be a Director, the
Board shall have power at any time and from time to time

tc appoint any person to be a Director, either to fill a
casuzl vacancy or as an addition to the existing Board, but
so that the total number of Directors shall not at any time
exceed the maximum number fixed by or in accordance with
these presents. Any Director so appointed shall hold office
only until the next following annual general meeting and
shall then be eligible for re-election but shall not be taken
into account in determining the Directors who are to retire
by rotation at such meeting.

114, The Company may by extraordinary resolution, or (subject

to the provisions of section 184 of the Act) by ordinary

vegolution of which special notice has begn given in accordance

with section 142 of the Act, remove any Dlrebco? before th?
expiration of his period of office and may {subject to Article 119
or to the said provisions as the case may be) by ordlnary resolution
appoint another person in his stead, The person so appointed
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shall be subject to retirement at the gsame time as if he had

become a PirectoF on the day on which the Director in whose
place he is appointed was last elected a Director.,

PROCEEDINGS OF THE BOARD

11?. The Board may meet together for the despatch of business,
adJou?n and otherwise regulate its meetings as it thinks fit.
ngst%ons arising at any meeting shall be determined 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 Board meeting. It shall not be
necessary to give notice of a Board meeting to any Director
for the time being absent from the United Kingdom,

116. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board and unless so fixed
at any other number shall be two,

117, The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as their number

be reduced below the minimum number fixed by or in accordance
with these presents the continuing Directors may act for the
purpose of filling up vacancies in their body or of summoning
general meetings of the Company but not for any other purpose,
and may act for either of the purposes aforesaid whether or
not their number be reduced below the number fixed by or in
accordance with these presents as the quorum,

118, The Board may elect a Chairman and deputy-Chairman of its
meetings and determine the period for which they are respectively
to hold office, and, if no such Chairman or deputy-Chairman be
elected, of if at any meeting neither the Chairman nor the
deputy-Chairman be present within five minutes after the time
appointed for holding the same, the Directors present may

choose one of their number to be chairman of the meeting.

119, A meeting of the Board at which a quorum is present shall
be competent to exercise all powers and discretioms for the
time being exercisable by the Board,

120. The Board may delegate any of its powers to committees,
consisting of such member or members of its body as it thinks
fit, Any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may be
imposed on it by the Boaxd.

121. The meetings and proceedings of any committee consisting

of two or more members shall be governed ?y the provisions

herein contained for regulating the meetings and proceedings of
the Board so far as the same are applicable and are not superseded
by any regulations imposed by the Board under the last preceding

Article,
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122. A resolution in writing signed by all the Directors or
by all th? members of a committee for the time being shall

be as valid apd effectual as a resolution passed at a meeting
of the Board Or, as the case may be, of such committee duly
called and constituted, Such resolution may be contained in

concerned.

123. All acts done by the Board or any committee or by any
pers?n acting as a Director or a member of a committee,

notwithstanding it be afterwards discovered that there was
some defect in the appointment of any member of the Board

aPpointed and was qualified and had continued to be a
Director or a member of such committee,

SECRETARY

124, The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it
may think fit; and any Secretary so appointed may be removed
by the Board.

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

PENSIONS AND ALLOWANCES

126. The Board may grant retiring pensions, amuities or
allowances, including allowances on death, to any person or
to the widow or dependants of any person in respect of
services rendered by him to the Company as Managing Director,
Assistant Managing Directox, or in any other executive office
or employment undex the Company or indivectly as an executi-re
officer or employee of any subsidiary company of the Company
or of its holding company (if any), notwithstanding that he may
be or may have been a Director of the Company, and may mgke
payments towards insurances or trusts for.such purposes in
respect of such persons and may include Flghts in respect of
such pensions, annuities and allowances in the terms of

engagement of any such person.
THE SEAL

127. The Board shall provide for the safe custody o? the Seal,
which shall not be affixed to any instrument except in the
presence of at least two Directors or at least one Director
and the Secretary and such Directors or Director and Secretary
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shall sign every iastrument to which the Seal is so affixed

in their presence, All forms of certificate for shares,
stock, or debentures

determine, either generally or in any particular case or
cases, that the signature of such Director may be affixed
by some mechanical means to be specified in such resolution
provided that the use of such means is by such resolution
restricted to certificates which have first been approved

for sealing by the Auditors, Transfer Auditors or Bankers
of the Company in writing,

DIVIDENDS

128, The Company in general meeting may from time to time
dec%are.d1v1dends to be paid to the Members according to
their rights and interests in the profits, but no dividend

shall be declared in excess of the amount recommended by
the Board.

129, All dividends shall be declared and paid according to
the amounts paid up on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in
advance of calls shall be treated for the purposes of this
Article as paid up on the share. All dividends shall be
apportioned and paid pro rata according to the amounts
paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if
any share be issued on terms providing that it shall rank
for dividend as from a particular date such share shall
rank for dividend accordingly,

130. The Board may from time to time pay to the Members
such interim dividends as appear to the Board to be
justified by the position of the Company; the Board may
also pay the fixed dividend payable on any preference
shares of the Company half-yearly or otherwise on fixed
dates, whenever such positiom, in the opinion of the Board,
justifies that course,

131, The Board may deduct from any dividend payable to
any Member all sums of money (if any) presently payable
by him to the Company on account of calls or otherwise.

132, No dividend shall bear interest against the Company.

133, Any dividend, interest or other sum payable in cash to
the holder of shares may be paid by cheque or’warragt sent
through the post addressed to the holder at his registered
address or, in the case of joint holders, addressed to the
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holdexr whose name stands first on the Register in respect of
the shares or addressed to such person and at such address
as the holder or joint holders may in writing direct. Every
such cheque or warrant shall, unless the holder or joint
holders otherwise in writing direct, be made payable to

th order of the registered holder or, in the case of

joint holders, to the order of the holder whose name stands
first on the Register in respect of such shares, and shall
be sent at his or their risk. Any one of two or more joint
liolders may give effectual receipts for any dividends or

?tyer moneys payable in respect of the shares held by such
Joint holders.

134, Any general meeting declaring a dividend may, upon the
recommendation of the Board, direct payment cr satisfaction
of such dividend wholly or in part by the distribution of
specific asgets, and in particular of paid-up shares or
debentures of any other company, and the Board shall give
effect to such direction, and where any difficilty arises
in regard to such distribution the Board may r.. le it as
it thinks expedient, and in particular may fix tue value for
distribution of any such specific asscts and may determine
that cash payments shall be made to any Members upon the
footing of the value so fixed in order to secure equality
of distribution,

RESERVES

135, The Board may before recommending any dividend set
aside out of the profits of the Company such sums as it
thinks proper as reserves which shall, at the discretion

of the Board, be applicable for any purpose to which the
profits of the Company may be properly applied and pending
such application may, at the like discretion, either be
employed in the business of the Company or be invested in
such investments (other than shares of the Company or its
holding compeny, if any) as the Board may from time to time
think fit, The Board may also without placing the same to
reserve carry forward any profits which it may think prudent
not’ to divide.

136, The Board shall transfer to share premium account as
required by section 56 cof the Act sums equal to the amount

or value of any premiums at which shares of the Company may
be issued, and, subject to the provisiQns of the said section,
the provisions of these presents re}atxng'to reserves shall
be applicable to the sums for the time being standing to the
ceredit of share premium account.

CAPITALISATION OF PROFITS

137, The Company in general meeti?g may at any time and from
time to time upon the recommendation og the Board pass a
regolution to the effect that'it is dgslrab%e to cap?tallse all
or any part of the amounts for the time being standing to the
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credit of any of the Company's reserves or to the credit of
the prof

;, PTOLLt and loss account or otherwise available for dis-
tyl?utlon and not required for the payment of the fixed
dividends on any preference shares of the Compeny and that
such sum be set free for distribution among the Members or
any 91a3§ of Members who would be entitled to such profits
if distributed by way of dividend and in the same proportions,
on t?e footing that the same be not paid in cash but be
aPplled_either in or towards paying up the amounts for the
time being unpaid on any shares in the Company held by such
Members respectively or in payment up in full of unissued
shares, debentures or other obligations of the Company, to
be allotted and distributed credited as fully paid up among
such Members or partly in one way and partly in the other,
and the Board shall give effect to such resolution. Provided
that a share premium account and a capital redemption reserve
may, for the purpuses of this Article, only be applied in
the paying up of unissued shares to be isgsued to Members of
the Company as fully paid bonus shares,

138, Where any difficulty arises in regard to any distribution
under the last preceding Article the Board may settle the same
ag it thinks expedient and in particular may issuve fractional
certificates or may ignore fractions altogether, and may
determine that cash payments shall be made to any Members in
order to adjust the rights of all parties, as may seem expediént
to the Board, The Board may appoint any person to sign on
behalf of the persons entitled to participate in the distribution
any contract requisite or convenient for pgiving effect thereto
and such appointment shall be effective and binding upon the
Membexs.,

ACCOUNTS

139, The Board shall cause true accounts complying with
section 147 of the Act to be kept:-

(a) Of the sums of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure take place; and

(b) O0f all sales and purchases of goods by the Company; and
{e) Of the assets and liabilities of the Company,

140, The books of accounts shall be kept at the Office or,
subject to seection 147 (3) of the Act, at such other place
or places as the Board may thing fic and shall always be
open to the inapection of the Directors. ,No Member (other
than a Director) shall have any right of inspecting any
account or book or document of the Company except as con-
ferred by law or authorised by the Board,
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141..The Board shall from time to time, in accordance with
sections 148: 150 and 157 of the Act, cause to be prepared
and to be laid before the Company in general meeting such
p?Oflt and loss accounts, balance sheets, group accounts

(if any) and reports as are referred to in those sections.

142. A copy of every balance sheet and profit and loss
account (including every document required by law to be
annexed thereto) which is to be laid before the Company in
general meeting and of the Directors' and Auditors' reports
shall (subject to section 158 (1) (e) of the Act) not less
than twenty-one days before the date of the meeting be

sent to every Member and to every holder of debentures of

the Company and three copies of each of these documents shall
at the same time be forwarded to the Secretary of the Share
and Loan Department, The Stock Exchange, London. Provided
that this Article shall not require a copy of those documents
to be sent to any person of whose address the Company is

not aware or to more than one of the joint holders of any
shares or debentures,

AUDIT

143, Auditors shall be appointed and their duties regulated
in accordance with sections 159 to 162 of the Act,

NOTICES

144, Any notice or other document may be served by the Company
on any Member either personally or by sending it through the
post in a prepaid letter addressed to such Member at his
registered address as appearing in the Register, In the

case of joint holders of a share, all notices shall be given
to that one of the joint holders whose name stands first in
the Register, and notice so given shall be sufficient notice
to all the joint holders.

145, Any Member described in the Register by an address not
within the United Kingdom who shall, from time to time, give
to the Company an address within the United Kingdom at which
notices may be served upon him shall be entitled to have
notices served upon him at such address, but save as aforesaid
no Member other than a Member described in the Register by

an address within the United Kingdom shall be entitled to
receive any notice from the Company.

146, Any notice or other document if served by post, shall
be deemed to have been served at the time when the same was
put in the post, and in proving such service it shall be
sufficient to prové that the notice or document was properly
addressed, stamped and put in the post,

147. Any notice or other document delivered or sent by post

ro or left at the registered address of any Member in pursuance

of these presents shall, notwithstanding that such Member be

3
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theg dead or bankrupt, and whether or not the Company have
notice of hig death or bankruptcy, be deemed to have been
duly served in respect of any share registered in the name
of guch Member as sole or joint holder unless his name shall,
at the time of the service of the notice or document, have
been removed from the Register as the holder of the share,
and gu?h service shall for all purposes be deemed a
sufficient service of such notice or document on all persons .

interes;ed (whether jointly with or as claiming through ox
under him) in the share,

WINDING~UP

1§8. If the Company shall be wound up the Liquidator may,
w1?h the sanction of an extraordinary resolution of the com-
tributories, divide among the contributories in specie or
kind the whole or any part of the assets of -the Company

and may, with the like sanction, vest the whole or any

part of such assets in trustees upon such trusts for the
benefit of the contributories as the Liquidator, with

the like sanction, shall think fit.

INDEMNITY

149. Every Director, Managing Director, Manager, Officer*
and Auditor of the Company shall be indemnified out of the
funds of the Company against all liabilities incurred by
him as such Director, Managing Director, Manager, Officer

or Auditor in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour, or in
which he is acquitted, or in connection with any application
under section 448 of the Act in which relief is granted to
him by the Court.
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Y THE COMPANIES ACTS 1948 to 1867
COMPARY LINITED BY SHARES

SPECIAL RESOLUTIORS

) . of-
JEWSGN & SONS |LIMITED
o Passed on the 5th day of July 1974.
At an Extraordinery General Mzeting of the Members of the above
Compsny duly convened and held at Intwood Road Cringleford Norwich
on the St day of July 1974 tha following Resolutions were duly
N "passed as Special Resolutions of the Company:

1. That all arrears and accruals of the Cumulative Preference

Dividend payable on the 255,000 issued 5i% Preference Shares

of £1 each in the capital of the Company up to the date hereof

be and are hereby cancelled and extinguished; and that with

effect from the date hereof each of the said 255,000 5i% Praference
Shares of £1 each be sub-divided iﬁto four 53% Preference

Sharas of 20p each; and that with affect from the date hereof -

the said issued 53% Prefarence Shares be and ave hercby converted

into 1,020,000 Ordinary Shares of 25p each of which 742,744

‘gﬁ'é are issued and rank equally in all respecis with ihe 2,715,411

! E;gg? issued Ordinary Shares of 25p each in the capital of the Company *
Ezé%il to the intent that the Share Capital of the Company as from ‘““é{i
iggig‘ the date hereof shall comprise one class of 4,020,000 Ordinary \f}fig~

et Shares of 25p each ranking equally in all respacts of which
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3,458,155 such Ordinary Shares of 25z have boen fssucd and

are fully paid up

it is desirable pursuant to the provisions of Regulation 128

of Part 1 of Table A in the Firct Schedule to the Companies
Act 1948 to capitalise the sum of £140,461.25 being part

of the suii standing to the credit of non distributable reserves
of the Company and "that such sum be capitalised accordingly
and that the Directors be and are hereby authorised and directed
to appropriate the sajd sum hereby resolved to be capitalised

to the persons who shall be registeraed as at the date and

time of the passing of this Resolution as the fiolders of the
Ordinary Shares of 25p each in the capital of the Company

in the proportion in which such sum would have been divisible
amongst them had the same been applied in paying dividends
instead of being capitalised and to apply such sum on their
benalf in paying up in full at par 561,845 unissued Ordinary
Shares of 25p each in the capital of tﬁe Company such shares

to be allotied and distributed credited as fully paid up to

and amongst such persons in the proporiion afdresaid and éo

that such new ordinary Shares shall rank pari passu in all
respects with the existing Ordinary Shares in the capital

of the Company

Chadirman.
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o THE COMPANIES ACTS 1948 to 1967

NOTICE of CONSOLIDATION, DIVISION ;, SUB-DIVISION, or CONVERSION

@ w.to STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
~.vided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
«ecifying the Stock so re-converted, or of the Redemption of Redeemable _Preference

1ares or of the Cancellation of Shares (otherwise than in connection with a reduction

. share capital under Section 66 of the Companies Act 1948),

Pursuant to Section 62 of the Oompanies dct 1948.
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TO THE REGISTRAR OF COMPANIES.

JEWSON & SONS LIMITED

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

that
On the 5th day of July 1974 each of the 23}5 000 5%% Preference Shares
ol £1, each in the capital of the Company be Hub-divided inte 4
54% Preference Shares of 25p each

(Signature) | 14l( V)

(State whether Director or Secretary)..: Secretary

Dated the ! o day of /g@\ﬁb{ 19_74

T

£

*’Ea}across.

=t

(i

NOTE.—This margim™is reserved for binding, and must not be writte




THE COMPAMIES ACT, 1948 to 19¢7

.. . COMPANY LIMITED BY SHARES "

OF
S ‘

Jewson & Sons Limiied
; Passed 28th January 1972 A T
i . P N
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:
i
I: At an EXTRAORDINARY GENERAL MEETING of JEWSON & SONS
: LIMITED duly convened and held on the 28th day of January 1972
i
{ the following Resolution was passed as a Special Resolution:-
I b
!
}
'i L3
R RESOLUTION

That a8 from the 28th day of January, 1972 the new Articles of

; Asgoclation laid before this meeting bhe and are hereby adopted
1 *
f\,“ as the Arxticles of Association of the Company and shall replace ’
s . :
:J Lbresent and existing Articles which shall cease to have effect
% :z-) ' forthwith, ’ .

. F.F.B,AYERS
Secretary
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THIE COMPAMNIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARIELS

ARTICLES OF ASSOCIATION

~OFf~
Jewson & Sons Limited

———ea m o am memime s e
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(Adopted by Special Resolution passed on the 28th day of January 1972)

PRELIMINARY

1. ‘Regulations 24, 53, 75, 77, 78, 79 and 88 to 97 inclusive,

of Part I of Table A in the First Schedule to The Companies Act,

1948 (hereinafter referred to as "Table A, Part I'') shall not apply

to the Company, but the Articles hereinafter contained, and the
remaining Regulations of Table A Part I and Regulations 2 to 5
inclusive of Table A, Part II, subject to the rnodifications hereinafier
expressed shall constitute the Regulations of the Company,

) SHARES -

2. The shares shall be at the disposal of th. Direntors, who may
allot or otherwise dispose of them subject to Regulations 2 of Table
A, Part II, to such persons at such times and generally on such terms
and conditions as they think proper, provided that no shares shall

be issued al a discount, oxcept as provided by Section 57 of the Act,

3. In Regulations 8 and 9 of Table A, Paxt 1, the figure "13p"
shall be substituted for the figure "2s, 6d."
" CAPITAL

4, The capital of the Company at the date of the adoption of these
Articles as the Articles of Association of the Company is £1, 005, 000

divided into 255,000 5;1; per cent Cumvlative Preference Shares of £1

each and 3,000, 000 ordinary shares of 25p. cach.

5. (1) The said 53 per cent Cumulative Preference Shares shall
confer on the holders thereof the right in priority to any payments
to the holders of any other class of shares , to be paid out of the
profits of the Company available for dividend and re.‘solved to be

distributed in respect of any financial year or other period for which

the Company's accounts are made up a fixed cumulative preferential
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dividend at the rate of 5% per cent per annum on the capital for
the thine being paid up therson and on a return of assets in a
winding up or otherwise to repayment of the capital paid up thareon
and a sum equal to any arrear or deficiency of the fired nummlative
preferential dividend thereon (whether earned oy declared or nok)
calevlated down to the date of such repayment., The said 53 per
cent Cumulative Preference Shares shall not confer any further
or other vight to participate in profits or assets,

(2) No fur#' . » _haccs ranking either as to dividend or as to
capital pary nacsu with or in priority to the said 53 pexr cent Cumulative
Preference Shares shail be created or issued except with the sanction

of the holders of tL.s Juir Preference Shares

TRANEFER OF SHARLES

6. No sharc may be transferred to or registered in the name of any
person not already a member of the Company unless such transfer or
registration has been previously sanctioned by an Ordinary Resolution

of the Company. Fe
7. In Regulations 25 and 28 of Table A, Part I, the figure '13p"
shall be substituted for the figure 28, 6d, "

DIRECTO RS

8. 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, A Director shall not be required to hold any share

qualification R

9. The Directors shall be appoirted in writing by the holder or
holders of a majority in nominal value of the shares in the capital

of the Company for the time being issued, and such holder or holders
may at any time and from time to time (subject to the maximum number
of Directors permitted by or pursuant to these Articles not being
exceeded) by notice in writing appoint any person to be a Director or
remove any Director and appoint another Director in his place.
Lvery such appointment or removal shall be in writing signed by the
person or persons making the same (or where any su{ch person is a
corporation by any one director of such corporztion on its behalf) and
left at the regist'ered office of the Company and shall take e[fect.' upon

being so leit.
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BORROWING POWILRS

10. The Direclors with the previous sanction of the Company in
geiteral meeting may exercige all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and
uncalled capital, or any paxt thersof, and to issuwe debentures, debenture
stock, and other securitics whether outright or as security for any debt.

liability or obligation of the Corpany or of any third party.

POWERS AND DUTIES OF DIRECT OIS

11. A Directox may enter into or be interesgted in any contract or
arrangement with the Company, and may vole in respect of any such
contract or arrangement and be cou.nte'd in the quorum present at aay
meeting at which any such contract or arrangement is proposed ox
considered, and if he shall so vote his vote shall be counted. Thig-
Article shall have effect in substitution for paragraphs (2) and (4)

of Regulation 84 of Table A, Part I, which paragraphs shall not apply
to the Company

12. Any Director may continue to be or becc?*'x{le a Director, Managing
Director, Manager or other officer or member of any other Company in
which this Company may be interested, and no such Director shall be
accountable for any remunel"ation or other benefits received by him as

a Director, Managing Director, Manager or other officer or membex

of any such other company, The Directors may exercise the voting
power conferred by the shares in any other company held or owned by
the Company or exercisable by them as Directors of such other company,
in such manner in all respects as they think fit (including the exercise
thereof in favour of any Resolution appointing themselves or any of
them Directors, Managing Directors, Managers or other officers of such

Company, or voting or providing for the payment of remuneration to the

Directors, Managing Directors, Managers or other officers of such Compa.nyj

and any Director of the Company may vote in favour of the exercise

of such voting rights in manner aforesaid, notwithstanding that he may
be, or be about to be, appointed a Director, Managing Director, Manager
or other officer of such other company, and as such is or may become

interested in the exercise of such voting rights in manner aforesaid

DISQUALIFICATION OF DIRECTORS -

13. = The office of a Director shall be vacated:- -
(1} If by notice in writing to the Company he resigns the office

of Director ',



DISOUALIFICATION OF DIRIGTORS (Gontd., )

(2) 1f he becomes a bankrupt or enters into any arrangement
with his creditore

{3) If he is prohibited from being a Director by an order made
under any of the provigionns of Section 188 of the Act

{(4) If he becomee of unsaind mind
iy (5) If he is removed from office by a vesolution duly passed
pursuant to Section 184 of the Act or purvmant to Article 9
hereof
14. (1} Sc; long as he remains a director 6f the Company John Howlett
Jewson shall be entitled to hold the office of President of the
Company and he shall not be liable to retixe by rcotation neither
shall he be required to retire or vacate his c;ffice of Director by
&:’7 reason of his attaining or having attained the age of 70 years or‘
any other age and Section 185 of the Companies Act 1948 shall
not apply to the said John Howlett Jewson
(2) Subject thereto Section 185 of the Companies Act 1948 shall be
' read as if the age therein mentioned was %5 and therefore no
person shall be appointed a director of the-C ompany who has
attained the age of 65 and a director shall vacate his office at
the next annual general meeting a.ﬂ;er he attains the age of 65 and
in respect of such vacation of office no provision contained in
these Articles for automatic re-appointment of retiring directors
ir; default of another appointment shall apply but any such vécancy
may be filled as a casuzl vacancy. Provided always that a
" B person may be appointed director at any nge and a director may
continue in office after attaining any age and shall not be required

M%; to retire upon attaining the age of 65 as aforesaid if his

appointment or continvance as a director is approved by the
Company in gencral meeting and special motice has been given of
the resolution appointing him or approving his appointment and
L such notice to the Company and by the Company to its members

has stated the age of the person to whom it applies.

‘ ALTERNATE DIRECTORS

: S 15: Any Director may, by writing under ks hand, appoint any
other Director or appoint any other perswa {whelher 2 member of
the Company or not) to be his alternate; and every such alternate
shall (subject to his giving to the Company an address within the

United Kingdom at which notices may be werved upon him) be
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ALTERNATE DIRECTORS (Contd. )

catitled Lo notice of meetings of the Directors, and tv attend

and vote as a Director at any such meeting at which the Dirvector
appointing him is not personally present and genevally at such
meeting to have and exercisc all the powers, rights, duties and
avthorities of the Director appointing him: Provided alwavys

that no such appointment of any person not being » Director shall

be operative unless or until the approval of all the Directors shall
have been given. A Director may at any time revoke the
appointrnent of an alternate appointed by him, and (subject to such
approval as aforesaid) appoint another person in his place, and if

a Director shall die or cease to hold the cffice of Director the
appointment of his alternate shall thereupon cease and determine.
Any revocation under this Article shall be effected by notice in
writing under the hand of the Director making the same, and any such
notice if sent to or left at the Registered Office shall be sufficient '
evidence of such revocation, Every such alternate shall be an
officer of the Company and he shall not be deecrned to be the agent

of the Directc;r nominating him. The remuneration of any such
alternate shall be payable out of the remuneration payable to the
Director appointing him and shall consist of such portion of the

last mentioned remuneration as shall be agreed between such
alternate and the Director appointing him. An alternate shall not

be taken into account in reckoning the minimurn or maximum

number of Directors allowed for the time being but he shall be counted
for the purpos:a of reckoning whether a quorum is present at any
meeting of the Directors at which he. is present and entitled to vote.

LOCAL DIRECTORS

The Directors may from time to time and at any time appdnt
any persons to be Local Directors, provided the number shall not
exceed twenty and may at any time revoke any such appointment.
The qualification of a Local Director shall be his being an employee
of the Company. The duties of a Local Director shall be such a5 may
from time to time be appointed to him by the Board. The Local
Directors shall not De entitled as of right to receive notice of or to
attend meetings of the Board, but shall only be entitled to attend such
meetings to which they shall be invited by the Chairman or acting
Chairman. Any Local Director when attending a me‘g:ting of the Board
as aforesaid shall not have any right of voting at sﬁcll‘meeting," nor

shall he be counted in the number of Directars present for the purpose
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COMPANY LIMITED BY SHARES

Memorandum and Articleg of Association of

JEWSON & SONS, LIMITED

(Incorporated the 5th day of May, 1919).
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Jordan & Sohs Limited

International Law Agents, Consultants and Publishers

Jordan House, 47, Brunswick Place, London N1 6EE
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CERTIFICATION

WE HEREBY CERTIFY that this print
Incorporates all alterations made to
this Company's Momersndum of
Association by fil=d resclutions and
Is lodged in ecoptionce with the
requirements &f t.e Lt opean
Cormunities Act 1972,

THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

DATED / 1
JEWSON & SONS, LIMITED ,5 / ‘f

pp. JORDAN &%ws LIMITED
(As amended by Special Resolution passed

26th June, 1953)

1. The name of the Company is "JEWSON & SONS, LIMITED."

2. The registered office of the Company will be situate in
England.

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

(A) To enter into and carry into effect, with such (if any)
modifications or alterations as may be agreed upon, the agresment
already prepared and expressed to be made between George
Jewson, John William Jewson, Richard Jewson and Percy

William Jewson of the one part, and this Company of the other
part, referred to in clause 3 of the Articles of Association of

the Company.

(B) To carry on, develop, extend and turn to account the
business of Timber Importers, Timber Merchants, Saw Mill
Proprietors, Slate Merchaents, Builders' Merchants, Insurance
Agents, Sile Manufacturers and Box and Case Manufacturers
mentioned in the said agreement (being the business formerly
carried on by the said George Jewson, John William Jewson,
Richard Jewson and Percy William Jewson, under the style of
"Jewson & Sons', at St, Clement's, Norwich and elsewhere),
and any other trade or business whatsoaver which can, in the
opinion of the Company be advantageously or conveniently
carried on by the Company by way of extension of or in connec-
tion with such busineas, or is calculated directly or indirectly
to develop any branch of the Company's business or to increase
the value of or turn to account any of the Company's assets,
property or rights.

(C) To carry on the business of timber storers, owners and
workers of timber estates or plantations, coal merchants, ship
owners, ship builders, barge owners, stone merchants, quarry
owners, builders, builders' merchants, importers, exporters,
railway and tramway owners, dock owners, wharfingers and
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warshousemen ,

(D) To construct, improve, maintain, develop, work, manage,
carry out or control eny roadway, tramway, railway, branches
or sidings, bridges, reservoirs, water courses, wharves, manu-
facturers' warehouses, slectric, steam and gasworks and mills,
shops, stores and other works and conveniences which may seem
calculated, directly or indirectly, to advance the Company's
interests, and to subsidise or otherwise assist or take part in

the construction, improvement, maintenance, working, manage-
ment, carrying out or control thereof,

(E) To acquire and take over the whole or any part of the
business, property and liabilities of any person or persons,

firm or corporation carrying on any business which this Company
is auihorised to carry on, or possessed of any property or rights
suitable for the purpose of this Company.

(F) To take or otherwise acquire and hold shares, stock, deben~-
tures or other interests in any other company having objects
altogether or in part similar to those of this Company, or carrying
on any business capable of being conducted so as dlrectly or
indirsctly to benefit this Company.

(G) T'o purchase, take on lease or in exchange, or otherwise
acquire any real or personal property, patents, licences, rights
or privileges which the Company may think necessary or con-
venient for the purposes of its business, and to construct,

meintain and alter any buildings or works necessary or convenient

for the purposes of the Company, and to subsidise, take part in
or assist any investigations, experiments, or researches with a
view to the making, improving or developing inventions ox
improvements calculated to benefit the Company.

(H) To borrow or raise ox secure the payment of monsey by
mortgage, or by the issue of debenturas or debenture stock,
perpetual or otherwise, or in such other manner as the Company
shall think fit, and for the purposes aforesaid to charge all ox any
of the Company's property or assets, present and future, includ-
ing its uncalled capital, and collaterally or further to sacure any
securities of the Company by a trust deed or other assuxance.

{I) To enter into any arrangements with any governments or
authorities, suprems, municipal, local or otherwise, that may
seem conducive to the Company's objects or any of them, and to
obtain any provisional oxder or Act of Parliament for enabling
the Company to carry any of its objects into effect or for effecting
any modifications of the Company's constitution, and to oppose
any proceedings or applications which may seem calculated to
prejudice the Company.
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(J) To enter into and carry into effect any profit-sharing
schemes or arrangements with employes of the Company
or others, including the giving of any participation in the
directorate or in the control of the Company's business.

(K) To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading,

warrants, debentures and other negotiable or transferable
instruments,

(L) To grant pensions, allowances, gratuities and bonuses

to employees, or ex-~employees of the Company or its predecess-
ors in business or the dependents cf such bersons, and to
establish and support or subscribe to, or aid, in the establish-
ment and support of schemes, arrangements, associations or
institutions calculated to benefit all or any of such persons,

and to support or subscribe to any charitable or other instit-
utions, clubs, societies or funds » and to subscribe to any
public or useful object.

(M) To lend money on any terms that may be though fit, and
particularly to customers or other persons having dealings
with the Company .

(N) To enter into partnership or arrangement in the nature

of a partnership with any person or persons or corporation
engaged or interested or about to become engaged or interested
in the carrying on or conduct of any business or entexprise
which this Company is authorised to carry on or conduct or
from which this Company would or might derive any benefit,
whether direct or indirect.

(0) To sell or dispose of the undertaking of the Company or

any part thereof in such manner and for such consideration as
the Company may think fit, and in particular for shares (fully

or partly paid up), debentures, debenture stock or securities

of any other company, whether promoted by this Company for
ths purpose or not, and to improve, menage, develop, exchange,
lease, dispose of, turn to account or otherwise deal with all or
any paxt of the property and rights of the Company .

() To amalgamate with any other Company whose objscts
include objects similar to those of this Company, whether by
sals or purchase {(for fully or partly paid shares or otherwise)
of the undertaking, subject to the lizbilities of this or any such
other Company as aforesaid, with or without winding up, or by
purchase (for fully ox partly paid shares or stock ox otherwise)
of all the shares or stock of any such Company or in any other




(P1) To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the general-
ity of the foregoing) to guarantee the payment of any principal
moneys, premiums, interest and other moneys secured by or
payable under any obligation or securities and the paymeui of
dividends and premium on, and the repayment of the capital of,
stocks and shares of all kinds and descriptions .

(Q) To distribute any of the Company's property among the
members in specie,

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

{(S) To do all such other things as are incidental or the Company
may think conducive to the attainment of the above objects or any
of them,

And it is hereby declared that the word "company" in this clause,
except where used in reference to this Company , shall be deemed
to include any partnership or other body of persons whether
incorporated or not incorporated, and that the objects specified
in the different paragraphs of this clause shall not, except where
the context expressly so requires be in anywise limited or
restricted by reference to or inference from the terms of any
other paragraph or the name of the Company but may be carried
out in as full and ample a manner and shall be construed in as
wide a sense as if each of the said paragraphs defined the

abjects of a separate, distinct and independent company .

4. The liability of the members is limited.

5, *The share capital of the Company is £1,005 ,000 divided

into 255,000 preference shares of £1 each and 3,000,000 ordinary
shares of 26p each. Subject as hersinafter mentioned, the
holders of the said preference shares are to be entitled to the
rights attached thersto by the Articles of Association registered
herewith, but no further or other rights, Subject and without
prejudice to the rights for the time being attached to the said
preference shares, or to any other class of shares for the time
being cerrying special rights, any of the shares in the capital

of the Company for the time being may be issued with or subject
to any preferential, deferred or other special rights, privileges,
conditions or restrictions, whether in regard to dividend, voting,
return of capital or otherwise,



The rights of the holders of the said preference shares, or
of any other class of shares for the time being forming part
of the capital of the Company, may be modified, affected,
varied, extended or surrendered with the sanction of an
Extraordinary Resolution of the members of the class, as

provided by the Articles of Association registered herewith,
but not further or otherwise.

* Share Capital increassd: -

1. By Ordinary Resolution passed 14th June, 1938
(£200,000 to £3060,000)

2, By Ozxdinary Resolution passaed 26th June, 1953
(£300,000 to £605,000)

3. By Ordinary Resolution passed 27th July, 1956
{£5606,000 to £650,000)

4. By Ordinary Resolution passed 3rd February, 1961
(£660,000 to £675,000)

6. By Ordinary Resolution passed 23rd October, 1963
(£675,000 to £805,000)

8, By Orxdinary Resolution pasgéd 26th July, 1968
(£805,000 to £1,008,800)

7. By Spacial Resolution passed on the 5th July, 19874,
the Share Capital was re~constructed and convertsed into
4,020,000 Ordinaxy Shares ot 25p each.

o




CERTIFICATION
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WE HEREBY CERTIFY that this print
Incorporams alj alterations mada to
this  Company's  Articlas of

THE COMPANIES ACTS 1948 1o 1967 Assaciation by filel) res2'utions and

Is lodged in cazhiani: with the
requirements of the Eurcpean

COMPANY LIMITED BY SHARES Communities Act 1972,

ARTICLES OF ASSOGIATION OF DATED 5 / Hi¥
pp. JORDAN & SONS LIMITED

JEWSON & SONS, LIMITED
(As adapted by Special Resolution passed on the 28th day

of January, 1972 and altered by Special Resolution passed on the
5th July, 1974)

PRELIMINARY

1. Regulations 24, 53, 75, 77, 78, 78 and 88 to 97 inclusive,
of Part I of Table A in the First Schedule to The Companies Act,
1848 (hereinafter referred to as "Table 4, PartI") shall not
epply 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 I, subject to the modifications
hereinafter expressed shall constitute the Regulations of the
Company,

SHARES

2. The shares shall be at the disposal of the Directors, who
may allot or otherwise dispose of them subject to Regulation 2
of Table A, PartIl, to such persons at such times and generally
on such terms and conditions as they think proper, provided
that no shares shall be issued at a discount, except as provided
by Section 67 of tha Act.

3. In Regu.ations 8 and 0 of Table A, Part I, the figure "13p"
shall be substituted for the figure "2s.84."

GAPITAL

4, *The capital of the Company at the date of the adoption of
hese Articles as the Articles of Assooiation of the Compeany is
£1,005,000 divided into 256,000 54 per cent Cumulative Prefer-
ence Shares of £1 each and 3,000,000 ordinary shares of 25p.
gach.,

* By Special Resolution pessed on the 5th July, 1974, the

Share Capital of the Company was reconstructed and convej‘}gw{" Jé:@ﬁf{\\\

4,020,000 Ordinary Shares of 25p. each.
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5, @This Clause was cancelled Consequent upon the terms of a
Special Resolution passed on the 5th July, 1874) .

TRANSFER OF SHARES

6. No share may be transferred to or registerad in the name of
any person not already a member of the Company unless such
transfer or registration has been previously sanctioned by an
Ordinary Besolution of the Company

7. In Regulations 26 and 28 of Table A, PartI, the figure "13p"
shall be substituted for the figure "2g,8d."

DIRECTORS

8. Unless and until otherwisge determined by the Company in
General Meeting the numbey of the Directors shall not be less
than two nox more than ten, A Director shall not be required
to hold any share qualification.

8. The Directors shall be appointed in writing by the holder
or holders of a majority in nominal value of the shares in the
capital of the Company for the time being issued, and such
holder or holders may at any time and from time to time
(subject to the maximum number of Directors permitted by or
pursuant to these Articles not being excesded) by notice in
wxiting appoint any parson to be a Dirsctor or remove any
Director and appoint another Director in his place. Every
such appointment or removal shall be in writing signed by
the person or persons making the same (or where any such
person is g corporation by any one director of such corpora-
tion on its behalf) and left at the rogistered office of the
Company and shall take sffect upon being so left,

BORROWING POWERS

10. The Directors with the previous sanction of the Company

in goneral meeting may exwrcise all the powers of the Company
to borrow money, and to moxtgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to

issue debentures, debenture stock, and other securitigs whatheyr
outright or as security for any debt, liability or obligation of

the Company ox of any third party.

POWERS AND DUTIES OF DIRECTORS

11, A Dirsctor mey enter into or be interested in any contraoct

or arrangement with the Company, and may vote in respect of

any such contract or arrangement and be counted in the quorum
present at any meeting at 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 effect in substitut-
ion for paragraphs (2) and {4) of Regulation 84 of Table A,
Part I, which paragraphs shall not apply to the Company.

12. Any Director may continue to be or become a Dirsctor,
Managing Dixector, Manager or other officer or member of

any other Company in which this Company may be interested,

and no such Director shall be accountable for any remunera~

tion or other benefits received by him as a Director, Managing
Director, Manager or other officer or member of any such other
company. The Directors may exercise the voting power conferred
by the shares in any other company held or owned by the Company
or exercisable by them as Directors of such other company, in
such manner in all respects as they think fit (including the
exercise thereof in favour of any Resolution appointing themselves
or any of them Directors, Managing Directors, Managers or other
officers of such Company, or voting or providing for the payment

——wze -
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of remuneration to the Directors, Managing Directors, Managers
or other officers of such Company) and any Director of the

Company may vote in favour of the exercise of such voting rights

in manner aforesaid, notwithstanding that he may be, or be
about to be, appointed a Director, Managing Director, Manager
or other officer of such other company, and as such is or mey
become interested in the exercise of such voting rights in
manney aforesaid.

DISQUALIFICATION OF DIRECTORS
13, The office of a Director shall be vacated: -

(1) If by notice in writing to the Company he resigns the office
of Directox.

(2) If he becomes a bankrupt or enters into any arrangement
with his creditors.

(3) If he is prohibitad from being a Director by an order mads
under any of the provisions of Section 188 of the Act.

(4) If he becomes of unsound mind.

(6) If he is removed from office by & resolution duly passed
pursuant to Section 184 of the Act or pursuant to Axticle 8

hereof.

14, (1) So long as he remains a director of the Company .John
Howlett Jewson shall be entitled to hold the office of President
of the Company and he shall not be liable to retire by rotation
neither shall he be required to retire or vacate his office of
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Director by reason of hig attaining or having attained the age
of 70 years or any other age and Section 185 of the Companies
Act 1948 shall not apply to the said Joha Howlett Jewson.

(2) Subject thereto Section 185 of tha Companies Act 1948
shall be read as if the age therein mentioned was 65 and
therefore no person shall be appointed a director of the
Compeny who has attained the age of 85 and a director shall
vacate his office at the next annual general meeting after he
attains the age of 65 and in respect of such vacation of office
no provision contained in these Articles for automatic re-
appointment of retiring directors in default of another appoint-
ment shall apply but any such vacancy may be filled as a
casual vacancy, Provided always that a person may be
appointed director at any age and a director may continue in
office after attaining any age and shall not be required to
retire upon attaining the age of 65 as aforesaid if his appoint-
ment or continuance as 2 directoy is approved by the Company
in general meeting and special notice has been given of the
resolution appointing him or approving his appointment and
such notice to the Company and by the Company to its
members has stated the age of the person to whom it applies.

ALTERNATE DIRECTORS

15, Any Director may, by writing under his hand, appoint

any other Director or appoint any other person (whether a -
member of the Company or not) to be his alternate; and

every such alternate shall (subject to his giving to ths Company
an address within the United Kingdom at which notices may be
served upon him) be entitled to notice of meetings of the Directors )
and to attend and vote as a Director at any such meeting at which
the Director appointing him is not personally present and generally
at such meeting to have and exercise all the powers, rights, duties
and authorities of the Director appointing him: Provided always
that no such appointment of any psrson not being a Director

ghall be operative unless or until the approval of all the Directors
shall have been given. A Director may at any time revoke the
appointment of an alternate appointed by him, and (s_ubj ect to
such approval as aforesaid) appoint another person in his place,
and if a Director shall die or cease to hold the offics of Director
the appointment of his alternate shall thereupon ceass and
determine. Any revocation under this Article shall be effected

by notice in writing under the hand of the Director making the
same, and any such notice if sent to or left at the Registered
Office shall be sufficient evidence of such revocation. Every

such alternate shall be an officer of the Company and he shall

not be deemed to be the agent of the Director nominating him.

The remuneration of any such alternate shall bes payable out

of the remuneration payable to the Director appointing him
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and shall consist of such portion of the last mentioned
remuneration as shall be agreed between such alternate

and the Director appointing him. An alternate shall not

be taken into account in reckoning the minimum or maximum
number of Directors allowed for the time being but he shall
be counted for the purpose of reckoning whether a quorum is
present at any meeting of the Directors at which he is present
and entitled to vote,

LOCAL DIRECTORS

16. The Directors may from time to time and at any time appoint
any persons to be Local Directors, provided the number shall
not exceed twenty and may at any time revoke any such
appointment, The qualification of a Local Director shall he
his being an employee of the Company. The duties of a

Local Director shall be such. as may from time to time be
appointed to him by the Board. The Local Directors shall

not be entitled as of right to receive notice of or to attend
meetings of the Board, but shall only be entitled to attend
such meetings to which they shall be invited by the Chairman
or acting Chairman. Any Local Director when attending a
meeting of the Board as aforesuid shall not have any right

of voting at such meeting nor shall he be counted in the
number of Directors present for the purpose of the quorum

of Directors.
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THE COMPANIES,AC%}
3
)

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

JEWSON & SONS LIMITED

Passed the 8th day of December 1982

At an EXTRAORDINARY GENERAL MEETING of the above named
Company, duly convened, and held on the 8th day of December
1982, the following resolution was duly passed as a
SPECIAL RESOLUTION:- -

RESOLUTION

THAT  there be and they are hereby subsituted for
and to the exclusion of the present Articles
of Association of the Company new Articles of
Association in the form of the regulations
produced at the Meeting and for the purposes
of identification subsc¢ribed by the Chairman
hereof. ‘

Secretary

»
Director.
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1.

3.

4.

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

JEWSON & SONS LIMITED

(Adopted by Special Resolution passed on 8th December, 1982).
PRELIMINARY

The Regulations contained in Part 1 of Table A in the First Schedule
to the Companies Act 1948, as amended by statute prior to the date of
adoption of these Articles of Association, shall except where the same
are excluded or varied by or inconsistent with these Articles of
Association anply to the Company.

The Company is a private company and

a) .The right to transfer shares is restricted in manner hereinafter
prescribed;

b)  Any invitation to the public to subscribe for any shaxes ox
debentures of the Company is prohibited;

e) The Company shall not have power to issue share warrants to bearer.

, SHARE CAPITAL

The avthorised share capital of the Company at the date of adoption
of thebe articles is £1,005,000 divided into 4,020,000 Ordinary Shares
of 25p each, -

The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share. Regulation 24 of Table A
shall not apply.

Subject to the provisions of the Companies Acts, the Company is hereby
authorised to purchase its own shares (inciuding redeemable shares).




10.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a
guorum of members is present at the time when the meeting proceeds
to business; save as herein otherwise provided twp members present
in person or by proxy shall be a quorum. Regulation 53 of Table A
shall not apply.

Subject to any statutory provision a resolution in writing signed
by all the members for the time being entitled to recéive notice of
and to attend and vote at general meetings (or being corporations
by their duly authorised representatives) shall be as valid and
effective as if the same had been passed at a general meeting of the
Company duly convened and held. Any such resolution may consist of
several documents in the like form each signed by one or more' of the
members or their attorneys, and the signature in the case of a
corporate body which is a member shall be sufficient if made by a
Director thergpf or its duly appointed attormey.

DIRECTORS

Unless and until otherwise determined by the Company in general meeting
the Directors shall not be less than two in number, Regulation 75
of Table A shall not apply.

Any Director who, by roquest, performs special services or goes or
resides abroad for any purposes of the Company shall (unless otherwise
expressly resolved by the Company in general meeting) receive such
extra remuneration by way of salary, percentage of profits or othexrwise
as the Directors may determine, which shall be charged as part of the
Company's ordinary working expenses.

LEach Director shall have the power to nominate (1) any other Director
or (2) any person approved for that purpose by a resolution of the
Directors to act as alternate Director in his place during his absence
and at his discretion to remove such alternate Director and, on such
appointment being made, the alternate Director (except as regards the
power to appoint an alternate and remuneration} shall be subject in
all respects to the texms and conditions existing with reference to
the other Directors of the Company, and each alternate Director, while
so acting, shall exercise and discharge all the functions, powers

and duties of the Director whom he represents. An alternate Director
shall’ipso facto cease to be an alternate Director if his appointor
ceases for any reason to be a Director. Any Director acting as
alternate shall have an additional vote for each Director for whom he
acts as an alternate. Any appointment or removal of an alternate
Director shall be cffected by notice in writing signed by the appointor
and delivered to the Secretary at the registered office of the Company
or tendered at a meeting of the Divectors. .
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11.

12.

13‘

14.

15,

16‘
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A Director who is to his knowledge in any way either directly or
indirectly interested in a contract or proposed contract with the
Company shall declare the nature of his interest at a meeting of
the Directors in accordance with Section 199 of the Act. Subject
ro such disclosure, a Director shall be entitled to vote in respect
of any contract or arrangement in which he is interested and if he
do so his vote shall be counted and he may be taken into account in
ascertaining whether a quorum is present. Paragraphs (2) and (&)
of Regulation 84 of Table A shall not apply.

Regulations 89 to 97 (inclusive) of Table 4 shall not apply to the
Company and Directors shall not be required to retire by rotation.

The holder or holders for the time being of a majority in nominal
value of such of the issued share capital for the time being of the
Company as carries the right of attending and voting at general

meetings of the Company may at any time by notice in writing signed

by them or someone duly authorised by them and left at the Registered
Office of the Company appoint any person to be a Director of the
Company and by 1like notice vemove any Director from office
notwithstanding anything in these Articles or in any agreement between
the Director and the Company. guch removal shall be without prejudice
to any claim such Director may have for damages for breach of any

contract of service between him and the Company.

BORROWING POWERS

The Directors may oxercise all the powers of the Company to borrow

money, and to mortgage Or charge its undertaking, property, assets

(including any uncalled capital), or any part thereof, and to issue
debentures, debenture stock, and other gecurities whether outright

or as collateral security for any debt, liability or obligation of

the Company or of any third party. Regulation 79 of Table A shall

not apply.

POWERS AND DUTIES OF DIPECTORS '

The Directors may establish such agencies or local boards as they

may think convenient for the purpose of managing any of the affairs

of the Company abroad. The Directors may delegate any of their powers
to and make such provisions and regulations for the conduct of the
Company's affeirs by such agencies or local boaxds as they may from
cime to time think fit.

Tt shall not be necessary at any meeting of the Directors or committee
of Directors for the Directors present to sign .their names in a book
to be provided for the purpose and Regulation 86 of Table A shall be
modified accordingly. .




PROCEEDINGS OF DIRECTORS

17. The Directors may delegate any of their powers to any committee
consisting of one or more persons whether a Director or Directors
or not upon such terms and subject to such restrictioms and
conditions ag they may think fit and may at any time revoke or
vary such delegation. Regulation 102 of Table A shall not apply.

18. A resolution in writing signed by all the Directors of the Company
for the time being entitled to receive notice of a meeting of the
Directors shall be as valid and effectual as if it had been passed
at a meeting of the Directors duly convened and held. Any such
Resolution may consist of several documents in the like form each
signed by one or more of the Directors. Regulation 106 of Table A
shall not apply.

EXECUTIVE DIRECTORS

-

19. The Directors may from time to time appoint one or more of their
body to any executive office or appointment for such period and on
such terms as they shall think fit, and subject to the terms of any
agreement entered into in any particular case, may revoke such
appointment. The appointment of a Director under this Article shall
(subject to the terms of any such agreement as aforesaid) be
determined ipso facto if he cease from any cause to be a Director.
Regulation 107 of Table A shall not apply.

20. Any Executive Officer as aforesaid shall receive such remuneration
(either by way of salary, cormission, participation in profits, or
otherwise howsoever) as the Directors may determine, Regulation 108
of Table A shall not apply.

CAPITALISATION OF RESERVES

21, The Company in general meeting may on the recommendation of the Directors
at any time and from time to time poss a resolution to the effect that
it is desirable to capitalise any part of the amount for the time
being standing to the credit of any reserve ox fund which is available
for distribution or to khe credit of any share premium account, or any
cepital redemption resexve fund and, accordingly, that such sum be
get froe for the distribution among the Members or any class of Members
who would be entitled thereto if distributed by way of dividend and in
the same proportions, on the footing that the same be not paid in cash
but be applied either in or towards paying up the amounts for the time
being unpaid on any shares in the Company held by such Members
respectively or in payment up in full of unissued shares, debentures ox
other obligations of the Company, to be allotted and distributed
credited as fully paid up among such Mewbers, or partly in one way and
partly in the other, and the Directoxs shall give effect to such
recolution. Provided that a share premium account and a capital
redemption reserve may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be issued to Members of
the Company credited as fully paid.

.
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22.

23.

Vhere any difficulty arises in regard to any distribution under
the last preceding Article the Directors may settle the same as
they think expedient and, in particular, may issue fractional
certificates oxr may ignore fractions altogether, and may determine
that cash payments shall be made to any Members in order to adjust
the rights of all parties as may seem expedient to the Directors.
The Directors may appoint any person to sign on behalf of the
persons entitled to participate in the distribution any contract

requisite or convenient for giving effect thereto and such appointment

shall be effective and binding upon the Members.

PENSTONS AND ALLOWANCES

The Directors may grant pensions, annuities or other allowances on
death, disability or retirement to any Director, former Director or
other officer or to any servant or former servant of the Company or
of any subsidiary of the Company and to their widows and dependants
and may establish, support, alter, maintain and continue any scheme
for providing such benefits and for such purposes any Director of
the Company may accordingly be, become or remain a member of or
xejoin any such schema and receive and retain for his own benefit
all benefits to which he may be or become entitled thereunder. The
Directors may pay out of the Tunds of the Company any premiums
contributions or sums payable by the Company under the provisins of

any such schemes in respect of any of the persons or class of persons

above referred to who are or may be or become members thereof.
Regulation 87 of Table A shall not apply.
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No. 15

SPECIAL RESOLUTION
of

P T BT s A \ "r“”"‘" L (;'“\
JEWSON- &¢SONS-LIMITED2aym§ N

Passed the lst day of July, 1983

S

T Mg
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At an EXTRAORDINARY GENERAL MEETING of the above
named Company, duly convened and hetd on the lst day of
# *July, 1983 the following resclution was duly passed as a
L SPECTAL RESOLUTION:—

o4 o
K

RESOLUTION

THAT  the name of the Company be changed toc
QJAHESESBOETS&QSONETIMQER@Eﬁﬁ%ggg. ¢

- s,

k“x‘ﬁgt

r

5 . D. Rose,
o ) . - _ Secretary.

CHAIRMAN ™

. ‘ ‘LB
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COMPANY - LIMITED BY SHARES e
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1%

| hereby certify that 2 ’

JEWSON & SONS, LIMITED

having by special resolut_io}n changed its name, is now

incorporlated under the name of

JAMES SCOTT, & SON TIMBER
LIMITED -

3

Given under my hand at the Companies Registration Office,

Cardiff the  sru ocroper 1983

I. B, BLIOT

an authorised officer

i




Company No. 154861
THE QCMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECTAL RESCOLUTION
of James Scotl: & Son Timber Limited

passed 28th April 1989

At an Annual General Meeting of the members of the
sbove named conpany duly corvensd and held at
villiers House, 41-47 Strand, London WC2N 5JG on
28th April 1989, the following SPECIAL RESOLUTION
was Guly passed:

SPECTAL RESOLUTIC:

THAT the Company make itself exempt fram the
obligation to appoint auditors as otherwise
required by section 384 of the Companies Act 1985
in that it is a doomant company ard meets all
requirements of section 252 of the aforesaid Act in

this respect.
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COMPANY NO. 154861

JAMES SCOTT & SON (TIMBER) LIMLTED

COMPANTES ACT 1985

.tn.ﬂ

SPECIAL RESOLUTION

PASSED ON MONDAY, 12TH MARCH 1990

SLAU Y

[ £ g

COMPANIES HOUSE

ey

At an Extraordinary General Meeting of the members of James Scott & Son (Timber)
Limited held at Villiers House, 41-47 Strand, London WC2N 5JG or: Monday, 12th
March 1990 the following resolution was passed as a Special Resolution:

SPECTAL RESOLUTICOM

"THAT the name of the Company be changed to United Builders Merchants

Limited."

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

--------------
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 154861

| hereby certify that

JAMES SCOTT & sON TIMBER LIMITED

having by special resolution changed its name,

is now incorporated under the name of

UNITED BUILDERS MERCHANTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 4 APRIL 1990

T e
b ROSE

an authorised officer
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Company Number: 154861

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTIONS

pursuant to Section 379A Companies Act 1985

UNITED BUILDERS MERCHANTS LIMITED

passed on 20th July 1992

At a general meeting of the members of the above-named
company, duly convened and held at VILLIERS HOUSE, 41-47
STRAND, LONDON, WC2N 5JG on the 20th July 1992, the
following ELECTIVE RESOLUTIONS wera passed:

HOLDING OF

ANNUAL GENERAL

MEETINGS THAT pursuant to Section 368A of the Companies Act 1985 the
Company hereby elocts to dispense with the holding of Annual
General Meetings in 1993 and subsequent years until this election
is ravoked,

LAYING OF

ACCOUNTS THAT pursuant to Section 252 of the Companies Act 1985 the

Company hereby efects 10 dispense with the laying of accounts and
reports before the Company in General Meeting.

DY ..,
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