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Secretary)
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Declared at, /%-

One thousand nine hundred and.. M SLLven

before me,

of . . J/ﬁl/ \//{owwb e e —— s

Do solemuly and sincerely Declare that I am*%mywwy

‘ / ﬂ —‘/«S«ﬂwli ‘r/éc («m//;r) s e LAMITED,

and that all the requirements of The Companies (Consolidation) Act, 1go8,
in respect of matters precedent to the registration of the said Company
and incideatal thereto have been complied with. And I make this solemn
Declaration conscientiously believing the same to be true, and by virtue

of the provisions of The Statutory Declarations Act, 1835.
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J. H. Walker & Co. (Yo, Limited. \SEEN
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The Name of the Company is “J. H. WALKER & CO.
(YORK), LIMITED.”

The

i Jingland.

5.

M

Registered Office of the Compony will be situale

The Objects for which the Company is established are—

(@) To .enter into and carry into effect, with such

(if any) modifications or alterations as may be
agreed upon, an Agreement already prepared, and
expressed to be made belween JosErir FHexny
Warxer and Syongy Iaronp Swirw, trading as
“F. W, Wanxker & Co.,”’ of the one part and this
Company of the other part, a draft of which has
alrcady been initialed with a view to 1dentification
by the said Josern Mesey Warken and SypNEY
ITarorp Sures, and to aequire, cary on, develop,
and tun to account the business of TWholesale
Builders’ and Plumbers’ Taciors, and Coal, Sand,

DOl =
and Gravel Morchanle now carried on by the sad

Josgry IuNry Wanxer and Svosgy Ilaronn Swirs
at Layerthorpe Bridge, in the City of York, and the
assets comprised in the said Agreement.

»
(b) To carry on all or any of the businesses of Manu-

“;o'.s*rna-},é/‘”//}o
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4
Time, Dlasters, Whiting, Clay, Gravel, Sand,
Minerals, Iarth, Coke, Fuel, Artificial Stone, and
Builders” Requisites and Conveniences of all kinds,
and of Engincers, Ship, Barge, Lighter, and Truck
Qwnerg, Quarry Owners, General Contraclors, and
(larviers.

(¢) To carry on the business of Dealers in Sanitary

Yipes, Bricks, Cement, Coal, Sand, and Gravel,
Sinks, Renges, Grates, Chimney Pieccs, Hearth and
Floor Tiles, and Lead Sheet and Pipes, and Dealers
in and Manufacturers of any other Axtieles *or
things of a character similay or analogous to the
foregoing or any of them or connected therewith,

-

(d) To purchase or otherwise acquire in connection with

all or any of the ahove-named businesses such trade
ulensils, fitlings, fixtures, apparatus, appliances,
machinery and plant, office furniture, stock-in-irade
and eftects, and the benelits of all orders conneeled
thevewith as may be desivable, and any other articles
or lhings capable of being used in conmnection with
any of the aforesaid businesses, and to conlinue,
extend, and develop and generally improve and
enhance the value of the said Dbusinesses in
all respeets. )

(¢) To build, construct, maintain, alter, enlarge, pull

down, and remove or replace any buildings,
fuclories, mills, offices, works, wharves, roads, rail-
ways, (ramways, machinery, engines, walls, fences,
banks, dams, sluices, or watercourses, and to clear
sites for the same, or to join with any person, firm,
or company in doing any of the things aforesaid,
and to work, manage, and control the same or join
with others in so doing.

() To manufacture or produce, buy, sell, repair,

mprove, alter and exchange, let on hire, export,
and otherwise deal in all kinds of plant, machinery,
apparalus, ufensils, tools, malevials, artieles, and
things useful or neeessary ov likely to he required
for the purposes of any of the said busincsses or
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commonly supplied or dealt in by persans enguged
in any suel businesses, or which may seem capable
of bheing profitably dealt with in connection with
any of the said businesses.

(9) To carry on any other business (whether mann-

facluring or otherwise) which may scem (o the
Company capable of being conveniently carried on
in connection with any of the above specified
businesses or caleulated direetly or indirectly to
cuhance the value of or render profitable any of the
Company’s property or rights for the time being or
which it may be deemed advantageous to the
Company to carry on.

(R) To purchase or otherwise acquire and undertake the

whole or any part of the business, goodwill, and
assets of any person, firm, or company carrying on
or proposing to carry on any of the businesses
which this Company is authorised to camy on or
possessed of property suitable for the purposes of
the Company, and as part of the consideration for
stch acquisilion (o unclertake all or any of the
liabilities of such person, fim, or company, or to
amalgamate with or enter into any arrangement for
sharing prolits, or for co-operation, or for limiting
competition, or for mutual assistance with any such
person, firm, or company, and to give or accept,
by way of consideration for any of (he acls or things
aforesaid or properly acquired, any Shares, Deben-
tures, or securities that muy be agreed wpon, and
to hold and retain, or sell, morigage, and deal willt
any shares, debentures, or seewritics so received.

(1) Lo purchase, take on lease or leence, or in exchange,

hire, or otherwise aequive any frechold, leaschold,
or other properly for any estate or interest whalever,
and any rights, privileges, or casemenls over or in
respeot of any properly or rights whatsoever which
nay he necessary or desivable for or may be
conveniently used with or may enhance the value
of any olher properly of the Company.
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otherwise acquire, prolect,

(4) To apply for, purchase, or : ! ‘
¢ in the United Kingdom

prolong, and renew, whethe
or clsewhere, any patents, patent rights, brevets
J'invention, licences, protections, and concessions
which may appear likely to he advantageous or
wefal to the Company, and to use and twmn lo
account and to manufacture under ov grant licences
or privileges in respect of the same, and to expend
money in experimenting upon and testing and in
improving or secking to improve any patents, inven-
tions, ov rights which the Company may acquire or

propose to acquire.

(k) To borrow or raise money in such manner as the
Company shall think fit, and in particular hy the
issue of Dehentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed or raised by mortgage, charge, or
liem upon the whole or any part of the Company’s
property or assets (whether present or future),
including its uncalled Copital, and also by a similar
morteage, charge, or lien lo secure and guaraniee
the performance by the Company of any obligation
or liability it may underlake.

() To draw, make, accept, endorse, discount, execule,
and issue promissory notes, hills of exchange, bills
of lading, warrants, debentures, and other negotiable
ov transferable insiruments.

(m) To improve, manage, develop, exchange, let on lease
or otherwise, morlgage, chavge, seli, dispose of,
turn to account, grant rights and privileges in
respect of, or otherwise deal with all or any part
of the property and rights of the Company.

(1)) To ‘invest and deal with the moneys of the Company
not immediately requived upon such securities and
in anch manner as may be from lime to time
delermined,

(0) To subseribe for, take, purchase, or otherwise acquire
and hold shares or other inlerest in or securities
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of any other company having objects altogether or
in pavt similar fo those of this Company, or carrying
on any business capable of being conducted s0 us
diveetly or indirectly to henefit this Company.

(p) To reccive money on deposit at interest or otherwise,
and to lend and advance money or give credit 1o
such persons or companies and on such terms as
may scem expedient, and in particular to customers
and others having dealings with the Company, and
to give guarvantees or become securily for any such
persons or companies as may seem expedient.

(9) To remunerate the servants and Directors of the
Company out of or in proportion to the refurns or
profits of the, Company, or otherwise to give to any
servanis or cmployés of the Company any share or
interest in the profits of the Company’s business or
any branch thereof, and for these purposes to enicr
inlo any arrangements the Company may think fif.

(*) To vemunerate any person, firm, or company
rendering services to this Company, ecither by cash
payment or by the allotment to him or them of
Shares or securities of the Company credited as paid
up in full or in part, or otherwise.

(s) To insurc the servants of the Company against risk
or accident in the course of their employment by
the Company, and lo effect insurances for the
purpose of indemnifying the Company in respeet of
elaims by reason of such or any other risk or
accident, and to insure against loss or damage lo
buildings, horses, vehicles, and other property of
the Company, and to pay premiums on any such
insurance.

() To pay all or any expenses incurred in conneclion
with the formation. promotion, and incorporation of
ihe Company, or to contract with any person,
firm, or company to pay the same, and to pay com-
missions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any:Shares, Debentures, or securilies of this Company.

r e
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{(u) To support and subseribe to any charitable or public
object, and any institution, sociely, or club which
may be for the benefit of the Company or iis
employés, or may he connected with any town or
place where the Company carries on business; to
give pensions, graluities, or charitable aid to any
person or persons who may have served the Company,
or to the wives, children, or other relatives of such
persons; and to form and contribute to provident
and beneflit funds for the benelit of any persons
employed by the Company.

(v) To apply for, obtain, use, and enjoy any Provisional N ‘
Order or Livence of the Board of Trade or any I
other authority or any Act of Parliament, or to L -
exercise and furn to account any Ovder, Licence, or 53 {
Act of Parliament already obtained or granied for ‘ -

enabling the Company to carry any of its objects into
effect, or for any rights, privileges, concessions,
licences, or copyrights relating to or in anywise '
connected with all or any trades or businesses which
the Company is authorised to carry on; or to oppose R
or join in opposing by all lawful means the passing
of any Bill in Parliament.

-
§ :‘ér

(w) To promote any other company for lhe purpose of
acquiring all or any of the property and for under-
faking any of the liabilities of this Company, o, of
undertaking any business or operations which may
appear lo enhance the value of any property or
business of this Company, and to place or guarantee
the placing of, underwrite subseribe for, ov otherwise
acquire all or any part of the shares or securities
of any such company as aloresaid.

() To sell or otherwise dispose of the whole or any part
of the underfuking of the Company, either together
or’in portions, for such consideration as the Company
may think fit, and in particular for shaves, deben-
tures, or sccurilies of any company purchasing the
same, or of any other company having objecls
altogether or in part similay to those of this Company.
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(1) To adopt such means of making known the products
of the Company as may seem expedient, and in
particular by advertising in the Press, by cireulars,
by purchase and exhibition of works of art or
interest, by publication of books, pamphlets,
peviodicals, or catalogues, whether distributed or
interided to be distributed gratis or offered for sale,
and whether containing advertisements paid for ov
not published on behalf of other fitms or companics,
and by instituting eommetitions and granling prizes,
rewards, and donations. ,

(z) To enter into any arvangements with any Govern-
ments or authorities (supreme, municipal, loecal, or
otherwise) that may seem condueive to the Company’s
objects or any of them, and to obtain from any such
Government or authority any vights, privileges, and
concessions which the Company may think it
deshable to obtain, and to carry ouf, exercise, and
comply with any such arrangements, righls, privileges,
and concessions,

(«q) To distribute among the Members of thc ¢ .mpany
in kind any property of the Compuny. .nd in
particular any shares, debentures, or seccurilics of
other companies belonging to this Company or of
which this Company may have the power of disposing,

(bb) To aceuive, construct, lay down, establish, fix, and
carry oub cables, wives, lines, hatteries, accumulaters,
lamps, and other apparatus, appliances, and works,
and to generate, accumulate, store, measure,
distribute, supply, and Dhire ecleclricily, magnctism,
or other force, ageney, or energy for any purpose
whalsoever,

(¢¢) To do all or any of the above things in any part of
the world, and as principals, agenis, contraclors,
trustees, or otherwise, and by ovr through agents,
trustees, or otherwise, and cither alone or in con-
junetion with any olher company, firm, or persons,
and lo ostablish agencies, branches, depols, ollices,

D
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and other organisations for any of the purposes of
the Company, and fo revoke, alter, or remove the

same or any of them.

(dd) To do all such other things as are incidental or
conducive to the ailtainmeni 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, and whether domiciled in the United
Kingdom or elsewhere, and that the objects specified in each of
the different Sub-Clauses of this Clause shall, except where .
otherwise expressed in such Sub-Clauses, be in nowise limited by

reference to or inference from the terms of any other Sub-Clause. .

4. The Liability of the Members is Limited.

5. The Share Capital of the Company is Twelve Thousand
Pounds, divided into ‘Twelve Thousand Shares of One Pound each.
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UTe  the several persons whose Names, Addresses, and
Descrviptions are subseribed are desirous of being formed into
a Company in pursuance of this Memcrandum of Association,
and we respecilvely agree to take the number of Shares in
tho Capital of the Company seb opposite our respective names,
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** The ﬁ%pam’es Acts, 1908 to 1917.”

COMPANY LIMITED BY SHARES, ‘4@&/

Rrficles of Associafion
ot

Jd. H. Walker & Co. (York), Limited,

PRELIMINARY.

1. Subject as heveinafter provided, the Regulations contained
in Table A in the First Schedule to The Companies (Consolidation)
Act, 1908 (hereinafter referred to as * Table A >, shall appi
to the Company.

9. Clanses 2, 5, 20, 81 to 40 (both inclusive), 49, 61, 93, )
54, 56, 68, 69, 70, 78, 77, 06, 102, and 108 of Table A
shall not apply to the Company; bub the Clauscs hercinafter

contained, and the remaining Clauses of Table A as hereby
modified, shall constitute the Regulations of the Company.

PRIVATE COMPANY.

3. The Company is a Private Company within the meaning

of The Companics Acts, 1908 to 1917, and accordingly (1) mo )
jnvitation shgll he issued to the public to subseribe for any

Shaves, Debentures, or Debenture Stock of the Company; (2) th FW & Sﬁ: HET
number of the Members of the Company (exclusive of persong™ ™ ,

who are in the employment of the Company and of person 2 /1-5‘" 9*’ ?
who, having been formerly in the employment of the Company, ) ' }
wore while in such employment and bave continued afler the . \
determination of such cmployment to be Members  of thc\ 19 e {‘*_;z_
Company) shall be limited to filty, provided that for the purposes b

of this. provision where ftwo or mOXC PCrsons Liold one or more l
Shares in the Company jointly they shall be treated as a single

Member; and (3) the right to transfer the Shares of the Company

is restricted in manner and fo the extont hercinafter appearing.

=3
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SHARES.

4. The Bhares shall be at the disposal of the Directors, and
they may allob or otherwise dispose of them to such persons, at
such times, and gencrally on such terms and conditions as they
think proper, subject always to Article 8 hereof, and provided
that, unless and until allowed by law, no Shares shall be issued
at a discount.

6. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
precuring or agreeing to procure subseriptions, whether absolute
or conditional, for any Shaves in the Company, provided that the
comnisgion docs not exceed Ten per cent. on such Shares, or
an amount equivalent thercto, and snch commission may be paid,
in whole or in part, in cash or fully or partly paid Shares of
the Company as may he arranged. The statement required by

Section 89 of The Companies (Consolidation) Aect, 1908, to bc.

liled shall be duly filed, and the amount of any such commission
shall be stated in the annual lisis and balance sheots of the
Company as required by Sections 206 and 90 of the same Act.

G. No person shall he recognised by the Company as
holding any Share upon any trust, and the Company shall
not be bound by or recognise any equituble, contingent, future,
ov partial inferest in any Sharve, or any interest in any
fractional purt of a Share, or (except only as by these presents
otherwise expressly provided) puy other right in respect of any
Share except an absolute right to the enlivety thercof in the
Registered Iolder,

TRANSFER OF SIARES.

7. Whenover any Momber (other than g Director) in the
employment of the Company ccases to he emploved by the
Company, or is under notice to leave, the Directors may 1'vequire
him to transfer, and he shall accordingly exeeute a transfor of
his Shares to any person nominated by them. The price {o be
paid on any such transfer shall be the faip value of the Shares
as hereinafter fixed, with interest as in the same  Article is
mentioned,
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) 8. A Thare may be transferred by a Member or olher person
cnlitled to transfer to any Member sclected by the transferé)r
but no Shere shall be transferred (o a person who is not a I\lém’hei-
S0 long as any Member is willing to purchase the same af the
faiv value, which shall be determined as hereinafter provided.

lmrec?f' fxcept‘ whero’ th'o tlrans[’?r is made pursuant to Article 8
» the person, whether a Member of the Company or not,
proposing :Lo ransfor any Sharve (hercinafter called ¢ the proposing
El"ansferor ) sh‘all give notice in writing (hereinafter called

a transfor notice ) to the Company that he desires to transfer
the same. Such nolice shall constitute the Company his ageni for
the sale of the Share to any Member of the Company at cihe {air
value,  The transfer notice may include several Shares, and in
such case shall operate as if it were a separate nolice in respeet
of each. The transfer notice shall not be revocable except wilh
the sanction of the Directors.

10. If the Company shall within the space of twenty-cight
days after being scrved with such notice find a Member willing
to purchase the Share (hercinafter called ‘“the purchasing
Member *’) and shall give notice thereof to the proposing
transferor, he shall e hound upen payment of the fair value to
transfer the Share to the purchasing Member.

11. A Meeting of Sharcholders shall be heid in each year
immediately before the Ordinary General Meeting of the Company,
at which Meeting the Sharcholders may hy resolution declare
what is the fair value of the Shares, and upon any sale pursuant
to Article 9 hereof, before the holding of the next Ordinavy
Gleneral Meeting, the amount so declared, with the addition thereio
of Five per centum per annum from the date of the Mceting to
the date of the completion of such sale (less any Dividend in the
meantime paid), shall be deemed to be the fair valie for the
purpose of Article 9 heveof. I the Sharcholders shall neglect
to pass such resolution and any difference arise belieen the
and the Member willing to purchase as to the
ained by two
ansferor and
they canmot

proposing transferor
fair valae of a Share such value shall be ascert
Arbitrators—onc to he appointed hy the proposing it
the oflier by the purchasing Member—or in  case
¢ to be appointed by such Arbilralovs helore
the amount cerlilied by
shall be deemed

agree by an Umpi
they proceed lo make such valuation, and
such Arbitrators or Umpire, as the case may be,

.
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to be the fair value. The provisions of The Arbitration Act, 1889,
or amy statutory exiension or modification thereof for the time
being subsisting, shall apply to such valuatlon' in the same way as
though it were an arbitration within the meaning of the Act,

12. If in any case the proposing transferor affer having
become bound as aforesaid makes default in transferring the
Share the Company may receive the puchase money, and shall
therewpon cancel or shrike out the mame of the proposing
iransferor and cause the name of the purchasing Member to be
entered in the Register as the Holder of the Share, and shall
hold ihe purchasc money in irust for the proposing transferor.
The receipt of the Company for the purchase money shall be
a good discharge to the purchasing Membey, and after his mame
has Dbeen entered in the Register in purported exercise of the
aforesaid power the validity of the procecdings shall mot be
questioned by any person,

13. If the Company shall not within the space of twenty-
eight days after being served with the transfer notice find a
Member willing to purchase the Share and give notice in manner
aforesaid, the proposing transferor shall, at any time within
three calendar wmonths afterwards, be at Iberty, subject to
Avticle 15 hereof, to sell and transfer the Shares, or those not
placed, to any person at any price.

14. The Shareholders of the Company may at a General
Meeling -make and from time to time vary aules as to the mode
in which any Shaies specified in any notice served on the Company
pursuant to Article 9 hercof shall be oficred 1o the Members, and
as lo their rights in regard to the purchase thereof, and in
particnlar may give any Member or class of Members a preferential
right to purchase the same. Until olherwise determined by a
resolution passed by a majority of not less than three fourths in
value of the Members of the Company present in person or by
proxy at a GOencral Meeting of Sharcholders, such Shaves shall be
offered to the Members in proportion to the existing Shaves held
by them; but if the numher of Shaves proposed to be sold is not
sufticient fov division amongst the Members in manner aforesaid
then sueh Shares shall be offered to the Members holding Shares
in such order as shall be determined by lots drawn in regard

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

.
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15. The Divectors may in thep absolule and uncontrolled
diseretion, and without assigning any reason, dechne to register
any transfer of Shares to a person not already a Member of the
Company, and shall so decline in the case of any tr
vegistration of which would involve a contraveniion of Article 3
“hereof.  The Directors may also suspend the registration of
(ransfers duving the fourteen days immediately preceding the
Ordinary General Mecting in each year.  The Directors inay
decline o recognise any instrument of transfer unless (¢) such
fee, not exceeding Two Shillings and Sixpence, as the Dircctors
may from fime to time determine, is paid to the Company in
respect thereof, and (D) the instrument of transfer is accompanied
by the Certificate of the.Shaves to which it relales, and such
other evidence as the Directors may reasonably requive to show
the right of the transferor to make the transfer; The Directors
may decline to register a transfer of any Shares on which the
Company has a lien.

ansfer the

BORROWING POWLRS.

16. The Directors may raise or borrow money for the
purposes of the Company’s business, and may secure the repay-
ment of the same, together with any intevest or premium thercon,
by morignge or charge upon the whole or any part of the assels
and property of the Company, present or future, including ils
uncalled or unissued Capital, and may issue Debentures ot
Debenture Stock, either charged upon the whole or any part of
the assets and property of the Company or not so charged, but
so that the whole amount so borrowed or raised and outstanding
at any onc time shall not, without the consent of the 00.mpany
in General Meeting, excesd the amount of the Share G{lplta! of
the Company for the time being issued or agreed to be issued.

17. A Register of the Holders of the Dehentures of the
Company shall be kept at the Registered O[ﬁcelof the Oompnuyl,5
and shall he open to the inspection of the Regislered Hold.erg o
such Debentures and of any Member of the Cmnpa.ny, subject 10
stich resivictions as the Company in General Meeting may from
time fo time impose. The Divectors may clo‘sc such Reglst.er f?l‘
such period or periods as they may think {it, not cxceeding in
the aggregate thirly days in each year.

ot -




18

il

PROCEEDINGS AT GENERAL MERTINGS. -

18. Seven days’ notice ab the least (exclusive of the day
on which the notice is served or deemed to Dbe served, but
inclusive of the day for which notice is given), specifying the
place, the day, and the hour of the Meeting, and in case of
special business ihe gencral nature of such business, shall be
given in manner provided by Table A or in such other manner
(it any) as may be prescribed by the Company in General Meeting
to such persons as arc under the regulations of the Company
ontitled to receive such notices from the Company; but the
accidental omission to give such motice lo or the non-receipt of
such nolice by any of sueli persoms shall not invalidate the
proceedings at any General Meeling,

19. A Meceling may, with the wrilten consent .of all the
Members for the time being entitled to reccive notice of
Mectings, be convened by less than seven days’ notice and
in such mannor as such Membors think fit.

20. No business:shall be transacted at any General Meeting
unless a quornm of Members is present at the time when the
Meeting proceeds to business. Bave as otherwise provided by

or pursuant to the regelations of the Company, two Members.

personally present shall be a quorum,

21. The Chairman of the Board of Dircetors shall preside at
every General Meeting, but if at any Meeling he shall not be
present within fifteon minulos aflor the time appointed for
holding the same, or shall be unwilling {o act as Chairman,
ihe Members present shall choose some Director, or if mno
Director be present or if all the Dircctors present decline to
take the chair, they shall choose some Member present to be
Chairman of the MMoeting.

2%, At any CGenevnl Meeting a resolution put to the vote
of the Meeting shall be decided on a show of hands, waless 2
poll is {(hefore or on the declaration of the vesult of the show
of hands) demanded by at least two Membors or by the Holder
or Holders in person or by proxy of at least one twentieth
part of the issued Ovdinary Share Capital of the Company,
andd unless a poll is so demanded a declaration by the (hairman
that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, or not carried
by a paviicular majority, and an oniry to that eflect in the

-
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Minale Book of the Company shall be conclusive ovidence
thereof, without proof of the mumber or proportion of the votes
recorded in favour of or against such resolution.

DIRECTORS.

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

24. The following shall be the first Directors of the
Company : that is to say, Joserm Hrsny Waxxsr, of The Mouat,
Easingwold, in the County of York, and Syowev Harond Smiri,
of 25 Park Place, York. They shall be Permanent Managing
Dircetors, and cach of them shall be entitled, subject to Axticle 27
hereof, to retain such office so long as he shall live, and shall
not be subject to relirement by rotation or taken into account in
determining the rotation of retirement of other Directors; but if
by resignalion he ceases to be a Permancnt Managing Divector
he shall, if qualified, be deemed to have been thereupon elected
to be an Ordinary Direclor; and Clauses 72, 78, 79, and 86 of
Table A shall be modified accordingly.

95. The remuneration of the Directors shall from fime fo
time be determined by the Company in General Meeting. The
Direciors shall also be entitled to be repaid all iravellng and
hote]l expenses reasonably incmred by them respectively in or
about the performance .of their duties as Dircctors.

96. The qualification of a Direcior shall be the holding
of Shares of the Company of the aggregate nominal value of
at loast Two Hundred Pounds, and it shall be his duly _to
comply with the provisions of Seclion 73 of The Oomprlmims
(Consolidation) Act, 1008, A Director may act before acquiring
his qualification,

DISQUALIFICATION OF DIRECTORS.
9%7. The oflice of a Direcior shall be vacated—
(1) If by notice in sniting to the Company he resigns
the office of Director;

(2) If he ceases fo be & Director by virtne of Scetion 73
of The Companies (Consolidation) Act, 1908;
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(3) If he absonts himsclf from the Mcelings of the

Directors during a continuous period of four monthe
without special leave of absenee from the ntla
Directors, and they pass a resolution that I has
by reason of such absence vacated oflice;

(4) If he becomes bankrupt or insolvent, or enters int
any arrangement with his creditors;

(5) I hé is found lunalic or becomes of unsound mind.

28. A Dircctor may hold any other oflice or place of

profit under the Company (except that of Auditor) upon such
lerms as to remuncration and otherwise as may be determined

by the Board.

29. A Director shall be ‘capable of contracting and partici-
pating ir the profits of any contract’ or arangement with the
Company in the same manmer as if he were not a Director,
subject, nevertheless, fo the following provisions: namely—
{1) Before the contract or arrangement is eniered into, oy so
soon thercafter as he becomes interested therein, he shall discloso
in writing to the Board his interest thercin; and (2) after he
has become so interested he shall not vole as a Dircetor in
vespeet of the contract or arrangement or any matter arising
thereout, and if e do so vote his vote shall not be counted.
The said prohibition against voting shall not, however, apply to
the Agreement referred to in Clause 3, Sub-Clause (n), of the
Memorandum of Associalion, ov to any coniract or arrangement
for giving scourity to a Director for advances made or to be
made by him to the Company, or for Habilities or obligations
{(whether by way of guaranlec or otherwise) incurred or assumed
or proposed to be incurred or assumed by him on Behalf of or
for the benefit of the Company, or fo any proposed  allotment
of Shares or Debentures to a Director, and it may at any time
be suspended or removed to any extent and on any lerms or
conditions by the Company in Cieneral Meeting.

PROCEEDINGS OF DIRE(TORS.

30. A resolution in writing signed by every Member of the
Board shall have the same effect and validity as a resolution
of the Bomd duly passed at a Meeting of the Board duly
convened and constituted.
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DIVIDENDS.

al. The Direclors may from time lo time pay tc; the
Members such interim - Dividends as  appear to L'he.Dircctors
to be justilicd Dy the prolits of the Company according to
the cstimate formed Dby them thereof.

32, Any unpaid Dividend, instalme:, of Dividend, or Bonus
shall bear interest as against the Company at the rate of Ifve
per centum  per amnum from the date when such Dividend,
instalment of Dividend, or Bonus was voted o the Members.

.

AQCOUNTS.

33. A copy of the annwal balance sheet and report shall,
for twenty-four hours previous to the Annual General Meeting, be
kept at the Registered Office of the Company, open for the
inspection of persons holding Ordinary Shaves, but the same nced
not be circulated among the Members,

INDEMNITY AND RESPONSIBILITY.

24. Tvery Director, Manager, Secretary, and other oflicer or
servant of the Company shall be indemnilied by the Company
against, and it shall be the duly of the Directors oul of lhe
funds of the Company to pay, all cosls, losses, and expenses
which any such oflicer or servant may incur or hecome liable to
hy reason of any confract entered inlo ov act or thing dome by
him as such oflicer or servant or in any way in the discharge
of his duties, including travelling expenses, and the amount fov
which suc™ indemmity is provided shall immediatlely n‘tta.c.h as
a lien on the property of the Company and have priorily a8
between the Members over all other claims.

35. No Dircelor or other oficer of the Company shall bo
liable for the acts, receipts, neglects, or defaults of any other
Dircetor or officer, ov for joining in any receipt or other act
for conformity,  or for any loss or cxpense lmppen}ng {0 tho
Company through the insufliciency ov deliciency of title to ]mll:-\f,
property acquired by order of the Dirujctors for or on bre mf
of the Company, ov fov (he insufliciency  or doﬁ,cmncf_'x u(:e
any security in oy upon which any of the moneys ©
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Company shall be invested, or for any loss or damage arising
from the bankruptey, insolvency, or tortious act of any person * -

with whom any moneys, securities, or effects shall he deposited,
or for any loss or damage .occasionerd i any error of judgment

»

or oversight, omission, neglect, or default on his part, or for any,

other loss, damage, or misfortune whatever which shall happen
in the execulion of the duties of his office or in relaiion thereto,
unless the same shall happen through his own dishonesty.

WINDING UP,

36. In a winding up the Liquidators may; with the sanction
of an Extaordinary Resolution, distribute aP or any of the
assets in specie among the Members in sach proporfions and

manner as may be deberrn ned by such resolution : Provided .

always that if any such distribution is proposed fo be made
otherwise .thau in accordance 1with the oxisting rights of the
Members, every Member shali have the sume zight of dissent
and other ancillary rights as if such resolution were a Special
Resolution passed and confirmed purstint io Section 192 of
The Compnnies (Consolidation) Act, 1908.

NOTICES.

37. Clause 114 of Table A shal) be modified by omitting
therefrom the words (including Bearers of Shapn Warrants),”

a .




NAMES, ADDRESSES, AND DESORIPPIONS OF SUBSCRIBERS,
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Certificate of Invovponation

i C‘) 4 M’Lhﬂ (,L‘Nrﬁﬂ, That

J. H, WALKER & CO. (YORK), LIMI’I‘ED L o

Ny -

1
R - . - .”?;’,.a - ‘,: ,
L7 _-3,
i
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is this day Tncorporated under the (‘ompanies Acts, 1008 to 1917, and that the Company ‘s';; 2

i " e
* Limited, R
L ’ R =““°e .
R

; "E } ’ "“: ‘L
i | Given under my hand at London this ninetoenth day of. - P_fiqejﬂber - Onagid ¥

Thousand Nine Hundred and .. E‘E?m'y:’ Boven. . i",'

Fees and Decd Stanps £ 8+ 5.0 . ] - - M
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THE COMPANIES ACTS, 1948 T0 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
CF

J.He WALKER & CO. (YORK) LIMITED

Pasged the 24th day of April 1974

At the ANNUAL GENERAL MEETING of the above-named Company duly convened
and held at Foss Islands Road, York on the 24th day of April 1974, the

subjoined Special Resolution was duly passed:-
RESOLUTION

That the first sentence of claume 15 of the Articles of Association which
readgs -
#The Dixrectors muy in their absolute and uncontrolled discretion,
and without assigning any reason, decline to register any trangfer
of Shares to a person not already a Momber of the Company, and shall
so decline in the case of any transfer the registration of which
would involve a contravention of Article 3 hereor™

Be amended so ag to readi-

“The Directors may in their absoluts and uncontrolled discretion,
and without assigning eny reason, decline to register any transfer
of Shares to a person not already a Member of tha Company, and shall
g0 dacline in the case of any tranafer the registration of which
would involve a contravention of Article 3 hareof except that in the
case of the death or diseblement of the Shareholder any Shares
tranaferred to the wife, husbsnd, son or daughter of that Shareholder

shall be automatically registeredh
:$t@141213
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S. H. WALXER & COMPANY (YORK)' LIMITED & 1226700 /48

The following resolutions were raseed at a meeting of the Company on the 16th
November 1976:-

Ordinary Resolutions

1. That the Authorised Share Capital of the Company be increased from £12000
to £24000 by the creation of 12000 ordinary shares to rank in all ways pari
passu with existing shares. K

2. That the reserves of the Company shall be capitalised to the extent of
£10500 vy issuing as fully paid one new shavre for every existing new ghare
held. )

Special Resolution

That the restrictbn on the borrowing powers of the Company as set out in
Clause "16 of the Articles of Association shall be rescinded and the following
Clause substituted :- . .

The Directors at their own discretion and upon such terms in all respectsmay
as they think fit raise or borrow money for the purposes of the Company's
business and may mortgage or charge the whole or any part of the assets

and property of the Company (present or future) including it's uncalled or
unissued capital, and may issue debentures, debenture stock, mortgages

or other securities whether outright or as a security for amy debt,. liability
or obligation of the Company or of any third party.

A ROBSON
COMPANY SECRETARY
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No, of Company ..QJ. 7

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Compunies Act 1948

V. Wedleer « Conn p.ains/ (-\JW 2 \ Limited*

M Namo of Company "\’ o wialklzer w Lova P At LA RER
hereby gives you notice that by ordinary/extteombivary /epeeter]*# resolution of the company dated Lhe
+h
1l N D_Q{C?"‘/(‘,, the nominal eapital of the company has been increased by the
] pany

addition thereto of o sum of £ Lk QL. heyond the registered capital of € L2, Q00.......

The additional capital is divided as fellows:-

Nember of shares Class of share Nominal amount of each share

[Q000 oidihary f /

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:-
(I any of the shares are preference shares state whether they are redecmable o not)

Ao rank Parl Passw in all respe ks wth
e x Lohn j shhoores
h {
Signed voveennsn 2 R ey e

State whether
Birewtorer Secrelary ....... (_C_TG.‘{‘C\.J

Date........‘..... //.?

¥ Delete ““Limited” {f not applicable

* Delete as necessary b7 uol{see notes overleal)

=z

Prescnted by: Cf arbutt =+ £l ltt)’H"
W b Mwl?r]o:{-&
Yeu he

Prosentor's reference:r L i / AN Form No. 10
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