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enp % Customs and Inland Revenue Act, 1888, (Nouwm—~The Stamp Duty on the
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. e e e, Limited,

me /C /m y divided info__ /0 ,747 shares of £ _ ((j_ e
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Signature ,M f%f/':" %R
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Description _ W /m

%‘f we 20 S08 F7/ o

ook s b e ame e v w

This statement should.be signed by an Officer of the Company,

Form No, 25 i



oy

—— T -
St WU

IR byt
e L WmRl #

P S oy
| T

i R

e AT N R el SR T

T

T ot S T

S P A e A

£ s T o =

PR g A,

m.t_.,__,.,,.

B e el el T S ——

I

A

= L) | S8
g 1 L
T BT R . i eyEE Ny
el IRIBE ,} REUTRENS

o #EE

s ;., fr,/l \" g, o .
OBRE o TITRS COMPATH 1S

A
g
B

OIS, 1862

#A
COMPANY LIMITED BY SH
("] ; . v - Lt - .
aflemovandum of  Hasocintion
o ' |
3 NEBE N 7 T \RT !
MEREDITH & DREW, |
!
LIMITED. (i DAY
—— i
217291,
1. The name of the Company is “ Murpprrn awxp Drew, %
R ‘ 29 Jul. 189! | |
PR
- 2. The Registered Office of the Company will be situate in :
. " BEngland.

-

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

i3

(1) "o adopt an Agreement dated the Mn&f{/

day of Lecte 1891, made between Lear James .
Drew of the first part, TFrederick Meredith, Amelia Tooth,
Kate Wardell- and Frederick Collier, of the second part,
‘William Godson Drew of the third part, Johin Denison Wardell
8, | of the fourth part, Henry Doo Rawlings of the fifth part, S
Charles TTutchins of the sirth part, and Astley John Skilbeel:
Morris (on behalf of this Company then about to be incorpor~

ated) of the soventh part being an Agreement with reference to i

the sale to and purchase by this Company as ‘going concerns '

of tlie busiresses of Steam Biscuit Manufacturers, hitherfo

carried on under the styles of “Drew and Son,” and of

“ Meredith and Sons ” (the first-named business having been

carried on by the said Lear James Drew, at Iigh Strect,

Shadwell, in the County of Middlesex, and elsewhers, and

&, the second-named business having been carvied on by the
persons parties yo the said Agreecment of the second part,
or some of them at Christian Stroct, 8t. George’s in the Bast,
in' the said County of Middlesex, and elsewhere) and with
reference to the sale to and purchase by this Company of the
property in the said Agrecement mentioned, held or used in
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conneetion with the said businesses vespeetively, or helonging
to the owners of the said businesses respectively, or some or
ono of them and to carry such Agreement info effeet with
such (if auy) modifieations or alterations as may be agreed
upon by the parties.

(2) To carry on in the United Kingdom, vr elsewhere,
the trade or husiness of Biscuit Manulacturers and Bakers,
and Merehants und dealers in and Manufacturers of Biscuits,
Breads, Confectioncry, and favinaccous foods and products,
and any other husiness which can be eonveniently carrvied on
by this Company in connection with the same.

(8) Tomanufacture, prepare for sale, and scll all articles
sold by Biscnit Manufacturers, Bakers, Grain and Tlour
Merchants, Millers, Confectioners, Provision Merchants and
Factors, and Dealers in foods of all kinds, and all machinery
conneceted therewith, and fo enter into any agreements and
contracts with any body, company, persons or person in the
United Kingdom and clsewhere, for the supply of any
articles required by such body, company, persons or person.

(4) To purchase or otherwise acquire any patents,
inventions, and secret processes, and the right to use the
same as the Directors may deem advisable for the cariying
on of the husinesses in the United Kingdom or elsewhere, and
to grant licenses for the use of the same or any of them, and
to assign and dispose of the same, and to apply for or acquire
or enter into concessions, grants, powers, or covenants, from
or with any public or other bodics, companies or persons,
and to pay or subscribe to the expense of obtaining the same,
either in the name of the Company or otherwisc as may be
thought expedient.

(6) To purchase, or otherwise acquire or wndertake
all ox any part of the business, proporty and liabilities of any
person or Company carrying on any Dbusiness which this
Company is authorized to carry on, and any torm: or lease
ol property suitable for the purposes of this Company in the
United Kingdom and eclsewhere,

(6) To take or otherwise acquire and hold shaves in any
other Company, having objects alfogether or in past similar
to those of this Company, or carrying on any business capable
of heing eonducted so as directly or indivectly to benefit this
Company. '

(7) To purchase, take on lease or in exchange, hive or
otherwise acquive any veal or personsl property, and any

~Dprivileges which the Company may think neeessary or con-

y
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venient for the purposes of its husiness, and in particular
any land, buildings, casements, machinery, plant, and stoelk-
in-trade, and to construct, maintain, and alter, any premises
or buildings convenient for the purpose of tho Company, in
the United Kingdom or elsewhere.

(8) o lend money, and in particular to customers of
and persons having dealings with the Company, either with
or without security, and to guarantee the performance of
contracts by eustomers of and persons having dealings with
the Company, and to rescive on such termas as may be found
expedient deposits of money.

(9) Lo raise money in such mammer as the Directors
shall think fit, and in particalar by the issuc of .dehentures,
or debenture stock, (perpetual or payable off at such times as
the Directors shall think fit) charged upon all or any of the
Company’s property (both present and future), including the
uncalled capital. '

(10) To sell, improve, manage, devclop, lease, mort-
gage, dispose of, or otherwise deal with all or any part of the
property of the Company. :

(31) To issuo any shares of the Company -at par, or at
a preminm or discount. _

(12) To pay all cxpenses in connection with obtaining
the.subscription of the share and debenture capital of the
-Company, including all commissions to brokers and other
persons, or other remuncration to brokers and vther persons
for procuring or gunaranteeing subseriptions for, or under
writing, placing, selling, or otherwise disposing of any of
the Company’s shaves or debentures or assisting so to do.

(13) To pay all expenses of the formation and registra-
tion of the Company, and all expenses incurred in or about
the negotiation, prepavation, and execution of the Agree-
anent above mentioned, and the carrying of the same into
effect, and of the valuations therein mentioned, and the
negotiations therefor and incident thereto.

(14) To make, accept, indorse, execute and issue pro-
missory notes, bills of exchange, debentures, and other
negotinble or transferable instruments,

(15) Wo invest and deal with the moneys of the Company
not immedintely required uwpon steh securitics nd in such
manuer as may from time to time be determined.

(16) o support or subscribe to any charitable ox public
olbjects, and to give pensions, gratujtics, donations and
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emoluments to any person, and {o support and subscribe to

any schools, and any educational, scientific, literary, veligious
or charitable institutions or trade socicties, whether such
socictics be solcly connected with any trade or trades carried
on by the Company or not, or any club, or other establish-
ment caleulated to advance the interest of the Company, or
the persons employed Dy the Company. '

(17) To amalgamate with any persons, companies, or
firms, or any person, company, or {irm carrying on any
business of a like or similar nature to that carried on by
this Company, and for this purpose to pay or rcceive o
exchange, cash, shares, dehentures, or obligations, and take
over any existing or accruing liabilities, and give any
guarvantees or sceuritics in connection with such amalgama-
tion or husiness.

(18) To form and promofe or assist in forming and
promoting and to delray all, or amy part of the expenses of
or incidental to the formation, promotion, and procuring
subseriptions for the shave, debenture, or other capital of
any company, which the Divectors may consider will in any
way divectly or indircctly advance the objects or interests of
this Company, or benefit the Members thereof or any of
them and particularly any company having or intending to
have, as one of its objects, the acquisition of all or any part
of the undertaking, business, or property of this Company,
and to guarantee any issuc of dechbenturcs or shares or
interest or dividend thereon, and to subseribe for or other-
wise acquire, and hold any shar2s, debentures or other
securities in any such company.

(19) o sell the undertaking of the Company, or any
part thercof, for such consideration as the Company may
think fit, and in particulav for shaves, debentures, or securitics
of any othey company.

{20)- To do all such things as are incidental or conducive
to the-attainment of the above objects-or any of them.

The Liability of the Members is limited.

The nominal capital of the Company is £107,000 divided

into 10,700 shares of £10 cach, with power to divide the Shares in
the capital for the time heing into several classes, and to attach

thereto respectively sueh prolerentinl, deferred, or special "ights,
privileges, or conditions as may be determined by, or in accordance
with. the regulations of the Company.
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™ Articles of Hssocintion (i

or

L

MEREDITE & DRhEXV, | 29 UL 189! |

™ LIMITED.
& TABLIE “A.”

x‘

1. The regulations in table “A *in the first Schedule to the
Companies Act, 1862, shall not apply to the Company, exceptso far
os the same ave repeated or contained in these Articles.

INTERPRETATION,

2 In these Articles the words standing in the first columm of
the table next hereinafter contained shall bear the meanings sct
opposite to them respectively in the second column theveof, if not
inconsistent with the subject or context :

Words. Mennings,

The Statutes | The Companies Acts. 1862 to 1890, and every other
Act for the time being in force concerning joint-
stock companies and affecting the Company.

o

These Articlest The Articles of Association, and regulations of the
Company from time to titne in force.

loiat
gl

Olfiee ...{ The Registered Office of the Company.

Seal ... ...] The Common Seal of the Company.

Month ...| Calendar montk.

Year.., .| Year from fhe I1st January to the 31st December
¥ inclusive.

In writing ... Written or printed, or writing or print copied or

oy partly one and partly another.

reproduced by any mechanical or other' process, or

B W
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‘Words importing the singular namber shall inelude the plural
naber, and viee versd.

‘Words importing the masculine gender shall include the feminine
1
gendor. .

3. Subject to the lnst preceding Article, every word defined in
the Statutes shall, if not inconsistent with the subject or context, bear
tiie same meaning in these Articles.

BUSINESS.

4. The Directors shall forthwith adopt on behalf of the Com-
pany an Agreement dated the 20% day of , 1891,
and made between Lear James Drew of the first part, Frederick
Meredith, Amelia Tooth, Xate Wardell, and Frederick Collier of the
sceond part, William Godson Dyew of the third part, John Denison
Wardell of the fourth part, Henry Doo Rawlings of the fifth part,
Charles Hutchins of the sixth part, and Astley John Skilbeck Morris,
for and on behalt of this Company, of the seventh part, and shall carry
the same into effect with full power, nevertheless, at any time, and from
time to fime, to agree to any modification thercof, and every Member
shall be deemed to have notice of the said Agreement, and sanction
the same,

5. The business of the Company may be commenced as soon
after the incorporation of the Company as the Directors think
fis.

6. The office shall be at such place in England as the Directors
shall from time to time anpoint.

7. No part of the funds of the Company shall be employed by
the Divectors in the purchase of the Company’s shares.

8. The Company may exercise the powers conferred by the
Companies Seals Act, 1864. '

SILARES,

9. Subjeet to the stipulations coutained in the above-mentioned
Agreement with reforence to the shares to be allotted in pursnance
thercof, the shaves shall be at the disposal of the Dircetors, and they
may allot or otherwise dispose of them to such persons, and at suel
times, and on snuch terms as they shall think proper.
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1, I two or moye persons are vegistered as joint-liolders of any
share, any one of such persons may give effectual receipts for any
dividends, honuses, or other moneys, pauyable in respect of such shave.

11, Nao person shall be recognised by the Company as holding
anry share upon any trust, and the Company shall not he bound to
recognise any cquitable contingent, future or partial intevest, in any
share, or any interest in any parb of a shave, or (except only as hy
these Articles is otherwise oxpressly provided) any other vight in
respeck of any share, exeept an absolute vight to the entivety thercof
in the registered holder. ’

12, Dvery registored Member shall be entitled without payment
to one Certificate under the Scal, speeifying the numbers of shares

hield by him, and the amount paid up thereon, provided that in the’

casc of joint-holders the Company shall not be bound to issue more
than one Certificate fo all the joint-holders, and delivery of such
Certificate to any one of them shall be delivery to all.

13. It any such Certificate shall be lost or worn out, it may he
renewed ; if lost, on such evidence being produced as the Directors

vequire; and in case of wearing ouf, on delivery up of the old

Certificate ; and in case of less, upon such indemnity (if any), and in
cither case upon payment of such sum, not exceeding 2s. Gd., as the
Divectors may from time o timé require.

CALLS ON SHARES.

14.  As regards shores not fully paid up, or deemed to be issued
as fully paid up, the Directors muy, subject to the regulations of these
Acrticles, from time to time male such calls wpon the Shareholders, in
respeet of moneys unpaid thereon, as the Divectors think fit, provided
that 21 days’ notice shall be given of such call, and the Sharcholders
shall he Hable to pay the amount of every call so made uwpon them
to the persons, and at the times appointed by the Directors.

15. A call shall be deemed to have been made at the time
when the Resolution of the Divectors authorizing sneh call was passed.

16. The joint-holders of a share shall be jointly and severally
liable to the payment ol all calls in respeet thereof.

17. If belore or on the day appointed for payment thereof a

endl payable in respeet of a vhare is not paid, the holder for the time

heing of the shave shall pay interest on. the amount of the call at the
3

D G S
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rate of £10 por eent. per anmum from the day appointed for pay ent
thereol to the time of actual payment,

18. Any sum which by the terms of allobment of a share
is made payable upon allotment, or at any fixed date shall for all pur-
poses of these Articles be deemed to be a call duly made and payable
on the date fixed for payment, and in case of non-payment the pro-
visions of these Articles as to payment of interest, expenses, forfeiture,
and the like, and all other relevant provisions ol these Avlicles shall
apply as if such sum were a call duly made and notified as hereby
provided. ‘

19. The Directors may from time to time make arrangements on
the issue of shares for a difference between the holders of such shares
in the amount of calls to be paid and the time of payment of such
calls.

20. No Shareholder shuil be entitled to receive any dividend, or
to be present or vote either personally or by proxy «t any Meeting or
upen. & poll, or to exercise any privilege as n Member until he shall
have paid «ll ealls for the time being due and payable on every share
held by him, whether alone or jointly with any other person, together
with interest and expenses (if any).

21. The Directors may, if they think fit, veeeive from any
Shareholder willing to advance the same all or any part of the moneys
due upon his shares, beyond the amount actually called up thereon,
and upon the moneys so paid in advange, or so much ‘hercof as
- exceeds the amount for the time being calied up on the shares, in
respect of which such advange has heen made, the Directors may pay
or allow interest at such rate cither of fixed amount or regulated Dy
the amount of dividend from time to time to he paid by the Company,
or ita net divisible profits or otherwise, as may be agreed upon between
the Directors and such Shareholer, but any amount so paid in
advanee shall not be taken into accoun’ or inelnded in ascertainima vhe
amount of dividend payable upon the share in respect of which such
advance has been made.

RESTRICTION ON TRAWSIER, ’l‘RANSFfER, AND TRANS. -

MISSION OF SHARES,

22. The power of transferring the shares of the Company shall
be restricted as hereinalter provided.

3. No share shall be transloerred (otherwise than by the witl of
& Member) to any person not a Member of the Company, or a person.

W @

€%

L
e

L

»‘M’
e
b
—

%

)

%



11

sppravol by the Divectors, so Jong as a Member or a person approved
hy H'm Diveetors is willing to purehuse the same ns hereinafter
mentioned,

2l In oeder to aseertain whethe any Member or jperson
approved by Ea Direclovs is willing to purchase o share, the pro-
posing transceror shall give notice in writing (hereinafter called ¢ the
transter notice ) to the Company that he desives to fransfor the same,
such notico shall specify the sum he fixes as the price, and shall con-
stitute the Company his agent for the salec of the shave fo any
Member of the Company, or person approved by the Directors at
suweh price ; the transfer notice may include several shaves, and in such
case shall operate as if it were a separate notice in respeet of cach.
The transter notice shall not he revocable except with the sanction ot
the Divecetors,

25, Tf,thy Company shall within the space of 14 days after
being served with such notice find a Member or person approved Dby
the Diveelors willing to purchase the shave (hercinafter called the
** purchasing Member ”), and shall give nofice thereof to the pro-

posing transferor, he shall be bound upon payment or tender of the

price so fixed to transfer the shave to the purchasing Member.

26. Il in any case the proposing transferor, after having
become bound as aforesaid, makes defoult in transferring the shave,
the Company may receive the purchase money (iff the same las not
been paid to the proposing transferor), and shall thereupon cause tlie
name of the purchasing Member to be entered in the Register as the
holder of the share, and shall hold the purchase money (if the same
has been reccived by the Company) in trust for the votiving Member.
The receipt of the Company for the purchase money shall be a good
diseharge to the purchasing Member, and after his name has been
entered in the Register in purported cxercise of the aloresaid power
the validity of the proceedings shall not be questioned by any
person.

97, If the Company shall not within the space of 1 days after
heing served with such teansfer notice, find a Member willing to
1)111'011&3% the shares, and givenotice in manner aforcsaid the proposing
transker,Be shall at any time within three ealendar months afferwards be
ab liberty to sell and tvansfer the shares (or those not placed), to any
person, but so that the price paid shall not be less than the price
fixed by the vesiving Member in his notice to the Cowmpany, under
clause 24 hereal,  Before passing any transfer under this clause, the

At ko
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Diveetors may requive the transforor and the transfevee respeetively
to make dec )lml?}“’ mﬁi‘)ﬂ ta, tha anjut27\;{D(- elarations . %:
1835, that the consideration 111enﬁm o the tl-ans ex, ”T‘ffm shiee,
and it is not subject to any deduction or rebate. When the retiving
Member cannot find & purehaser at the price so fixed, he may give
& [resh notice under elruse 24 horeot.

28. 'The shares speeified in any such notice as aforesaid shall in
bhe first instanee be offered to Members of the Company, and the
Company in General Meeting may make and from time to time vary
rules as to the mode in which any such shares shall be offercd to the
Members, and as to their rights in regard to the purchase thercof, and
in particular may give any Member or class of Members a preferential

3

P Baofonly

right to purchase the same. Until otherwise determined every suech .

share shall be offered to the Members in such order as shall he
determined by lots drawn in regard thereto, and the lots shall he
drawn in such manner as the Dirvectors think fit.

29, If no Member be found willing to purchase the shares af
the price aforesnid, the Divectors may dispose of the same at such
price to such person or persons as they think fit.

30.  Provided, novertheless, that upon the death of a Member
intestate, his shares, or any of them, may e taken iy and e registered
in the name of his administrators or his next of kin, or any of them,
and that wpon the a,ppomtmcnt of new T'rustees under the will of any
Member the shares held under such will may be transferred to the
Mrustees for the time heing of sueh will, or any of them.

81, Dvery transfer shall be in writing, and in such form as the
Dirvectors shall from time to time approve, and, if the Divectors shall
so require, the same shall be left at the office, accompanied by =
certificate of the shares to be transferred, and such other evidence (it
any) as they may require to prove the title to the intending transter.

82. Subject as hereinbefore provided the instrument of transfer

shall be executed both by the transferor and transferee, and the

transferor shall he deemed to remmn the holder of the share until the
name of the tramsferes is entered 111 the Register of Members in
respeet thereof,

33. The Company shall provide a hook, to be called the
Register of Uransfers, which shall he kept by the Sceretary, under the
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control of the Divectors, and in which shall be entered the particulars
of every fransfer or transmission of cvery share permitted by these
Acxtieles.

34, In the case of a iransfer under clanse 27 hercof, and
in case of tho transmission of shares on the death of a Member,
the Dirvectors may decline to vegister any transfer of shares
upon which the Company has a licn, and in the case of shares not
fully paid wp, may vefuse to register a transfer to a transferce of
whom they do not approve.

35. Such fees- not excecding 2s. 6d. for cach transfer as the
Directors may from time to time determine, may be charged for
registration of a transfor.

36. The Register of T'ransfers may be closed during such period
as the Dirvectors may from time o time determine, provided that it
shall not he closed for move than 30 days in any ycar.

37. In the case of the death of a Shareholder the survivors or
survivor in the case where the deccased as a joint-holder, and the
exceutors or administrators in the case where the deceased was a sole
holder, shall, subject as lereinafter mentioned, bo the ouly persons
vecognised by the Company as having any title to the shaves, but
nothing herein contained shall release the cstate or a deceased joint-
holder from any liability in vespect of any share jeintly held by him.

38. The executors or administrators of a deceased sole holdex
may upon producing such evidence of title as the Directors shall
require, and subjeet as herein provided, cither be registered them-
selvos as holders of the shave, ov cleet to have some person or persons
ontitled undor the will or intestacy of sueh deccased holder to the
shaves, or some or one of such persons, registered as lransferces or
transforec thercol. '

80, If the cxccutors or administrators of sueh deceased holder
shall elect fo be rogistered themselves, they shall deliver or send to
the Company a notice in writing signed hy thom stating that they so
eleet. Tor all purposes of these Avticles relating to tho registration

ot transler of shares such notice shall he deemed tn be a transfer,

40, If the exceutors or administrators of sach deceased holder
shall cleet Lo have somo person or persons entitled under the will or
intestacy of such decensed Member as aloresaid registered, they shall

4
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tostily their eleetion by exeeuting o sueh person or persons a frausfer
ol such shave,

»

41, In the ease ol adeath of a sole holder of shaves, bis exrceutors
or administrators shall be entitled to receive and to give a discharge
for pny dividends, bonuses, or other moneys payable in respect of the
shares, bub shall not be entitled to reeeive notices of or fo attend or
voteat Meatings of the Company, or, save as aforesaid, to any of the
rights or privileses of a Member, unless or until they shall have Teen
registered as the holders of the shaves of such deceased shareholder.

FORPFEITURE AND LIEN,

42. Tf any Sharcholder fails to pay the whole or any part of
any call on or before the day appointed for the payment theveof, the
Dircetors may at any time thercafter during such timce as the call ov
any part thereof remains unpaid serve 2 notice on him requiring him
to pay such call, or such part thercef as remains unpaid, together
with interest at £10 per cent. per annum, and any expenses that may
have acerued by reason of such wnom-payment.

43. The notice shall name a future day not less than 14 days
after the date of such notice, on or before which such call or such
part as aforesaid, and all intcrest 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 at the place appointed, the
shares in respect of which such call was made will be Hable to he
forfeited.

4d. If the requisitions of any such notice, as alovesaid, are not
complied with, any share in respect of which such nolice has Deen
given, may at any time thereafter before payment of all calls, interest,
and expenses duc in vespect thereol, has been made, be forfeited by a
resolution of the Divectors to that eifect.

45. ‘Where thecsecutors or administrators of a deceased sole holder
ol shares not having cntitled themselves according to these Articles.
cither to he registered themselves as the holders the:cof, or to have
some person or persons entitled under the will or intestaey of sucl
holder as aforesaid, rogistered, fail for three months alter heing
thereto yoquired by notice from the Dizectors so to entitle themsely es,

such shares may at any fime after the expiration of that period he:
forfeited Ty a resolution of the Dircclors fo that effoct.
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6. When any share has heen forfeited in accordance wiil these
Artieles, the Directors may at any time hefore the forfeited share has
been disposed of permit the share so foeleited to De redecmert upon
the tevms of payment of nll calls and interest due uporw, snd expenses
inenrred in vespeet off the share, and upoar suelr further terms (if any)
s they shall think fit,

47, Tvery share which shall be forfeited shall thereupon hecome
the property of the Company, and the Directors may sell, re-allot, or
otherwise dispose of the same in sich manner as they may think fit.

18. A Sharcholder whose shaves have been forfeited shall, not-
withstanding sueh forfoiture, be liable to pay to the Company all ¢alls
made and not paid on such shares at the time of forfeiture, and -
interest thereon until the date of payment in the same manner in all
respeets as i the shares had not been forfeited, and to satisfy all (if
any) the claims and demands which the Company might have enfapeed
in vespect of the shaves at the time of Torfeibure without any deduction
or allowanee for the value of the shaves at the time of forfeifure,

49. The Company shall have a first and paramotmt lien and
charge upon all shares other than full paid up shaves registered in the
nanie of & Member, whether solely or jointly with others, for all debts,
loans, fines, and other moneys due to the Company from him, or his
estate, either alone or jointly with any other person, whether o
Member or not, and such lien shall extend to all dividends from time
to time declared in respect of such shares.

50. For the purpose of enforeing such Hen the Diveetors may
sell the shaves subject thereto in such mammer ug they think fit, but
o sale shall be made until such tine as the moneys are presently
pdyable, and until a demand and notice in writing, stating the amount
due, and demanding payment, and giving notice of intention to sell,
in default shall have been served on such Member or the person (if
any) entitled in accordance with these articles by tvansmission to the
shiares, and defanlt in payment shall have been made by him, or them,
for seven days after such notize.

51, The net proceeds of such sale shall be applicd in satistaction
of the nmount due, and the residue (if any) paid the Member or
person (it any) entitled by transmission to the shaves.

52. Upon any sale after forfeiture, or for enforcing a lien in
purported exercise of the powers hercinbofore given the Dircctors,
may enter the name of the purchaser on the Register, and the pur-
chaser shall not he hound to see to the validity of or he aflccted by

R

P




B

P

16

any irvegulavity or invalidity in the proccedings, or be bound to sce to
the application of the purchase-meney, and alter his name has been
entered on the Register the sale shall not be impeached by any persoh,
and the remedy of any person aggrieved Dy the sale shall be in
dwmages only and against the Company exclusively.

INCREASE AND REDUCTION OF CAPITAL.

53. The Company in General Meeting may from time to time
increase the capital by the creation of new shares of such amount as
may he deemed expedient. The new shaves shall be issucd upon such
terms and conditions-and with such rights and privileges annexed
{hereto as the General Mecting resolving upon the creation thereol
shall diveet, and, it no dircetion bhe given, as the Directors shall
determine, and in particular such shares may be issued with a pre-
ferentinl or quarified xight to dividends and in the distribution of
assots of the Company and with a special or without any right of
voting. If at any tiws the capital, by reason of the issue of prefer-
once shares or otherwise, is divided into different classes of shaxres, all
or any of the rights and privileges attached to cach class may be
modified by agreement between the Company and any person pur-
porting to contract on hehalf of that class, provided such agreement
is ratified in writing by the holders of af least two-thixds of the shaves
of the class.

54. The Company in General Mecting may, before the issue of
any new shares, determine that the same, or any of them, shall he
offered in the fivst instance to all the then Members in proportion to
the amount of the capital held by them, or make any other pro-
visions as to the issuc and allotment of the new shares, but in default
of any such determination, or so far as the same shall not extend, the
new shares may be dealt with as il they formed part of the shares in
the oviginal eapital.

55. Except so far as otherwise provided by the conditions of
issue or by these presents, any capital raised by the creation of mew
shares shall be considered part of the oviginal capital and shall be
subject to the provisions herein contained with reference to the pay-
ment of calls and instalments, transfer, and transmission, forfeiture,
lien, surrender and otherwise.

56. Phe Company may from tinme 1o time by Special Resolution
reduce its capital by paying off capital or cancelling capital which
has been lost or is unrepresented by available assets, or reducing the
linbility on the shaves or otherwisc as may scem expedient, and
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apital may be paid off upon the footing (hat it way be called up
again or otherwise; and the Company may also subdivide or con-
golidnte its shaves or any of them.

BORROWING POWLRS.

87. The Dirveetors may from time to time at their discretion
rise or horrow any sum or sums of money for the purposes of the
Company, and may raise or secure the repayment of any such money
in sueh manner and upon such terms and conditions in all respects as
fhey think fit, and in particular by the issue of debentures or
debenture stock of the Company charged upon all or any part of the
property of the Company, both present and Eubure, including its
mealled eapital for the time being.

58. Every dehenfure or hond or other security created by the
Company may be so framed that it shall be assigned free from any
equitics between® the Company and the original or intermediate
holdexrs.  Any debentures or bonds or other securities may be issued
at a discount promium or otherwise.

59. The Dirvectors shall couse a proper Register to be kept in
accordance with Seclion 48 of the Companics Acts, 1862, of all
mortgages and charges specifically affecting the property of the
Company.

GENERAL MEETINGS.

G0. The first General Meeting shall he held within four months
after the registration of the Company, and ab such place as the
_Directors may determine. Subsequent General Meetings shall be
held once in every year, at such time or place as may be preseribed
by the Company in General Meetings, and if no time and place is
preseribed a General Meeting shall be held on the fivst Wednesday in
Tebraary of every year, at such place as may be determined by the
Dircctors.

61. The above-mentioned General Meetings shall be called
Ordinavy General Meetings. All other General Meetings shall be
called Joxiraordinary General Meclings. The Directors may call an
Extraordinary General Meeting whenever they think fis.

62. 'he Directors shall call an Extraordinary General Meeting
whenever a requisition in writing signed by not less than one-tenth in
number of the Members of the Company, holders in the aggregate of
not less than one-fifth in amount of the capital then issucd and paid
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wp, and stating fully the general nature of the basiness for which the L)
Merting is proposed to he called, shall be delivered to the Secretary, e
or left at, or sent by post, to the office.

G3. If the Directors, within 14 days after the delivery or reeeipt
of any such requisitions, do not issue notices calling a Mecting in
aceordance {herewith for a day not more than 21 days after such
delivery ov reeeipt, the requisifionists, or any other Members amount-
ing to the required number, and holding the required amount of
capital, may themsclves convene an Bxtraordinary General Meeting ;
for the business deseribed in the requisition, to he held at sueh time
within six weeks after such delivery or receipt, and at such place as @
they shall think fit ; and also any subscquent General Mceting which
may be necessary for confirming any Resolution passed at the fivst N
Txtraordinary General Meeting. ¢

PROCEEDINGS AT GENERAL MEETINGS. :

64, Scven clear days’ notice, al the least, specifying the place,
the day, and the hour of mecting, and in ecase of special business, the
general nature of the business shall be given in the manner herein-
after mentioned to such Members as are, under the provisions herein
confiained, entitled fo receive nofice.from the Cowmpany, but the
accidental omission to give such notice to, or the non-receipt of such .,
notice by, any Member shall not invalidate any Resolution passed, or i
proceeding had, at any such Mecting.

66. All business shall be dermed special that is transacted at an
Extraordinary Meeting, and all that is fransacted st an Ovdinarvy J
Meeting shall also be deemed special, with the exception of sanetion- :
ing a dividend, the consideration of fthe accounts and Dbalance-sheets, ,
and the ordinary reports of the Dire¢tors and Audivors, and the ® -si
clection of Divectors in the place of those rebiving and ctherwise. ’ §

66. Any Member entitled to be present and vote at a Meeting, €3
may submit any Resolntion to any General Meeting, provided that at \
the prescribed time hefore the day appninted for the Meeting e
shall have served upen the Company o notfice in writing signed by
him, eontaining the proposed Resolution, aud stating his intention to
submit the same, and shall have paid to the Company £10 in cash for
the expense of giving nntice ¢s provided by the next following Axticle. @
Any surplus of the £10 over the expense shall be retwmed after the
Meeting. The preseribed time above mentioned shall he such that
between the time when the notice is served or decmed to be served, .
and the day appointed for the Meeting there shall be not less than &

w

three or more than 14 clear days.
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B7. Upon the reccipt of any such wotice, as in the last pre-
ceding Article mentioned, the Seeretary shall include it in the notice
of the Meeting in any ense where the notice of intention is received
hefore the notice of the Meeting is issued, and shall in cvery other
case as quickly as possible issuc to the Members notice that such
Resolation will he proposed.

68. No Dusiness shall be transacted at any General Mecting
unless a quorum is present when the Meeting proceeds to business.
Three Members shall be a quorum for the clioice of a Chairman, the
declaration of a dividend, and the adjournment of the Meeting. TFor
all othex purposes the quorwm shall be Mcmbers personally present,
not being less than five in number, and holding or representing by
proxy not less than one-tenth part of the issued capital of the
Company.

69. If wibhin half an hour from the time appointed for holding
a General Meeting a quorum is not present, the Mecting, if convened
on the veguisition of Members, shall be dissolved, and in any other
¢ase it shall stand adjourned until the same day in the next week at
the same time and place, and if at such adjouwrned Mceeting a quorum
is not present within half an hour from the time appointed for holding
the Meeting, the Members present shall be a quornm.

¥0. The Chairman, with the consent of any Meeting at which
a quorwm is present, may adjourn the Meeting from time to time and
from place to place as the Meeting shall determine. Whenever a
Meeting is adjowrned for ten days or more, notice of the adjourned
Meeting shall be given in the same manner as of an original Meeting,
save as aforesaid the Members shall not be entifled to any notice of
an adjowned Mceting, or of the husiness to be transacted at am
adjourned Meeting. No business shall be transacted at an adjourned
Meeting other than the business which might have been transacted at
the Meeting Lrom which the adjournment took place.

71, The Chairman (if any) of the Boavd of Divectors shall pre-
side at cvery General Meeting, but if there be no such Chairman, or
i# at any Meoting he shall not e present within 15 minutes atter the
time appointed for holding the same, or shall be unwilling to act as
Chajrman, the Members present shall choose some Director, or if no
Director be present, or if all the Dircelors present decline fo take the
Chair, they shall ehoose some Member present to be Chaivman of the
Meeting.

79, Abany General Mecting a Resolution put to the voteol the
Meeting shall e decided on w show of hands by a wajority of the
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Members present in person, and entitled to vote, unless hefore or upon
the doelaration of the result of the show of hands a poll be demanded
by at Jeast five Members present in person, ox by proxy and entitled
to vote, and unless o poil be so demanded a declavation by the Chair-
man of the Meeting that a Resolution has been earried, or bas heen
carvied by a pavticular majority, or lost, shall be conclusive, and an
entry to that effect in the hook of proceedings of the Company shall
he sulficient ovidence theveof without proof of the number or propor-
tion of the votes recorded in favour ol or against such Resolution.

73. If a poll he demanded in manner aforesaid, it shall he taken
at such time and place, and in such manner as the Chairman shall
divect, and the result of the poll shall be decmed to he the Resolution
of the Meeting at which the poll was demanded.

74, A poll duly demanded on the eleetion of a Chairman of a
Mecting, or on any question of adjournment, shall be taken ab the
Meeting without adjournment,

5. In the case of an equality of votes. cither on a show of
hands or at the poll, the Chairman of the Mecting at which the show
of hands takes place, or at which the poll is demanded, as the ecase
may be, shall be entitled o o sccond or casting vofe.

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

TOTES OF MEMBERS.

77. On a show of hands every Member shall have oue vote only.
In case of apoll overy Member shall have one vote for every shareup
to ton ; he shall have an additional vote fov every five shares beyond the
first ten, and up to 100, and an additional vote for every ten bheyond
the fivst 100 shares.

ns. Tf a Member be o Iunatic, idiot, or #on compos mentis he

may vote by his Committec, curalor bonis, or other legal curator, and.

cuoh last-mentioned person may give their votes cither personally
' s
or by proxy.

79, If two or more persons are jointly entitled to a share the

Membher whose name stands fivst on the TRegister, and no other, shall
be entitled to vote in respeet of such share, but the other or others ot
the joint-holders shall be entitled to be present ab the Mceting.
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80, No Member shall be entitled to vote at any General Mects
ing held affer the expiration of three months from the registration of
the Company in respeet of any shave that he has acquived by instru-
ment of transfer, unless the transfer of the shares in respeet of which
ho claims to vote shall have been loft with the Company for registra.
tion at least threec months previously to the time of holding the
Meeting at which he proposes to vote shall have been registered.

81. Votes may be given either personally or by proxy.

82: T'he instrument appointing a proxy shall be in writing under
the hand of the appoinfor; ov if such appointor is a corporation
under their common seal (it any), and, if none, then under the hand
of some officer duly aunthorized in that hehalf, and shall be attested by
one or more witness or witnesses.

- 83, No person shall act as proxy at any General Meeting unless
ho is entitled on his own behall to be present and vote at the Meeting
for which the proxy is given.

84 The instrument appointing the proxy shall be deposited at
the office at least 48 hours hefore the time appointed for holding the
Meeting, ab whicli tlie person named in such instrument proposes to
vote, otherwise the person named shall not be ontitled to vote in
respeet thereof. No instrument appointing a proxy shall be valid
after the expiration of 12 months from the date of its execution.

856. Any instrument appointing a proxy shall be in the follow-
ing form :—-

* MeEREDIMI AND DnEW, Liymrrep. g
“ 1, , of
“ g Mcember of MEREDITIL AND DrREW, Liyrren, and entitled to
o votes, hercby appoint

“of

“another Member of the Company, to vote for me and on my
“ behalf at the Ordinary [or Bxtraovdinary, as the case may be]
“ General Meeting of the Company, to be holden on the

“ day of , and at every adjournment thereof.
“ As wifitess my hand, this day of 189 .
“ Bigned by the said in the

“presence of
or in sueh other form as the Directors shall from time to time
approve. '

DIRECTORS AND MANAGEMENT.

86, The Directors shall not be less than three nor more than
seven in number. The qualifiention of a Director shall be the holding
in his own right alone, and not jointly with any other person, shaves
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or stock of the Company of the mominal value of £1,000. 4
Director may act bofore acquiring his qualification.

87. The first Dircetors shall be the said Lear James Drew,
Fredervick Meredith, Frederick Collier, William Godson Dresw, John
Denison Wardell and Ienry Doo Rawlings.,  Phe-biveetors—shat-nb-

§8.  There shall be one Manager of the Licensed Vietuallers'
Trade Department of the Company’s business, and one Manager of the
Manufacturing Department of the Company’s husiness, The said
Fredevick Collier shall be the fivst M: anager ol the lLicensed
Victuallers’ Trade Department, and the said Charles TTutehing shall
he the first Manager of the Manulacturing Department,

89, The said Lear James Drew 1fvederick 1%[01'(:({1'1;1/1( Threderigk

Collier, Wallianr-Grodsan—Diawnloha Banison Werdeh; mmd=Hemry—

Doo—Rauditag shall cach be entitled to continue in the office of
Director, so long as he holds shares or stock of the Company of the
nominal value of £2,000 or over, but may retire at any time. The
said Frederick Collier shall be entitled to continue in the office of
Manager of the Lieensed Vietuallers' Trade Department Tor a term of
five years from the 1st day of Janaary, 1891; and the said Charles
1Latehins shall be entitled to continue in the office of Manager of the
Manufacturing Depavtment for the like period of five years from the
same date. ‘ '

90.  The Directors shall be paid aunually as remuneration for
their services the sum of £700, to he apportioned as follows, #iz., £200
to the said Lear James Drew,as Chairman, as hereinafter mentioned H
£260 to the said Ilenry Doo [Rawlings, as Director; £100 to the
said Frederick Collier, as Direetor; and the Dalancs amongst the
other Divectors as the Boaml of Divectors may from time £ time
detevmine. The Directors shall also be paid (hut subjeet to the
sanetion of the Board) their actual out-ol-pocket expenses while
engaged on the business of the Company.

D1.  The remuncration of the said Frederick Collicr ag Manager
of the Ticensed Victuallers’ Trade Depaviment, in addition to the ro-
nuneration as Director, shall he £800 per annum, payuble guarterly
on the usnal quarter days. The remumeration of tho said Charles
Iluiching, as Manager of the Manuf actwring Department shall he
L1400 per anmuum, payable quarterly on the usual quareer days, and he
shall in addition Dhe entitled to oceupy sucll premises or to sucl
Lenefif in Jicu thercof as are veferred to in that Dehall in the above-
mentioned agreement.  The said Fredorick Collier, while acting as
Manager of the Licensed Vietuallers’ Trado Department, and the said
Charles ILutchins, while acting as Manager of the Manulneturing
Department respectively, shall ench dovote his whole time and atten.
tion to the business of the Company.
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V2. Subsequent Managers may from time to time he appointed
by the Direstors, and Managing Directors may, subject {o {ho rights
of the said Trederiek Collior and (horles Tlntehins as such M mmlgors
1'(‘.‘3[:1('01‘;\’01}‘ as nforesaid, be appointed by the Directors from amongst
t%l(‘il‘ swn body, but such appointment shall he snbjeet to confizma-
fon by the Company in General Al ceting,  Bvery Managing Director
:v:hqll be subject to the same provisions as to retirement, resignation,
amd removal as the other Divectors holding office for the time being,
and if hie eease to hold the office of Director from any ciase he shall
ipso fuelo cease to he Managing Divector,

93.  The remuneration of subsequent Managers and Managing
Divectors shall from time to time, bui subject to the approval of
the Company in Genew! “Meeting, be fixed by the Directr and
may be by way ol salary or commission or participation in :. ~fits,
or by all ox any of those modes.

04 "The Dircetors may from time to time entrust to and confer
upon the sald Frederick Collier and Charles Flutchins, together or
upon cither of them separately (while holding their respective office
ol Manager as aforesaid) or upon a Managing Director for the time
heing such of the powers excrcisable under these Articles by the
Directors as they may think fit, and may confer such powers for
such timeand to he exercisel for such objects and purposes upon
such terms and conditions and with such vestrictions as they think
fit, and may from time o time revoke, withdraw, alter, or vary all
or any of such powers.

85. The Manager of the Licensed Victuallers’ Trade Department
and the Manager of the Manufacturing Depavtiment shali each have
power to dismiss or suspend any clerk, servant, or agent of the
Company employed solely in the department of such Manager
respeetively on the ground of misconducs.

96. The business of the Company shall be under the control of the
Directors, who may excrcise all such powers of the Company, and do
on behall of the Company all such acts as may he exercised and done
by the Company, and are mot by the Statutes or by these prééén%h
required o he exerveised or done by the Company in General deeting,
subject nevertheless to the regulations of these presents, to the pro-
visions of the Statubes, and to such regulations as may be preseribed
by the Company in General Meeting, bhut no regulation made hy the
Company in General Meefing shell invalidate any prior act of the
Divectors which would have been valid if such regulation had not been
wade.

97, ‘Without prejudice to the general powers conferred by the
last preceding clause, and the other powers conferred by these
presents, it is herehy expressly declarved that the Directors shall have
the following powenrs, that is to say, powoer—
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(1) To take such steps as they think fit to carry into
cffect the said Agreement of the 2¢™ day of & t’% 1591,

(2) To purchase or otherwise acquire for the Company
any property, rights, or privileges which the Company is
authorized to acquire, at such price and generally on such
terms and conditions as they think ff.

(3) At their discretion to pay for any property or rights
acquived by or services rendered to the Company, cither
wholly or paruiadly in cash, or in shares, bonds, debentures,
or other sccurities of the Company, and any such shares may
be issued either as fully paid up, or with such amount
credited as paid up thereon as may be agreed upon, and any
such bonds, deben.ites, or other sceuvities may be cither
specifically charged wpon all or any pavt of the property of
the Company, or its uncalled capital, or not so charged.

(4) To secure the fullilment of any contracts or engage-
ments entered into by the Company by mortgage or charge
of all or any of the proporty of the Company, or its uncatled.
capital for the time Deing, or in such other manner as ‘they
may think fit.

(6) oappoint, and at their discretion remove or suspend,
such secretaries, officers, clerks, agents, and servants for per-
manent, temporary, or special services as they may from time
to time think fit, and to determine their duties and fix their
salavies and emoluments and terms of their cmployment, but,
this provision is subject to the rights of the said Frederick
Collier and Charles Hutchins under the above-mentioned
agrecment and the preceding clauses of these Articles.

(8) Lo accept from any Member on sueh terms and con-
ditions as shall be agreed’upon a surrender of his shares or
any part thoreof.

(7) Lo appoint any person or persons to accept and hold.
in trust for the Company any property belonging to the
Company, or in which it is intercsted, or for any other pur-
poses, and to execute and do all such deeds and things as
may be requisite in relation to any suel trust.

(8) To institute, conduct, defend, compound, orabandon
any legal proccedings by and against the Company, or its
officers, and ofherwise concerning the affaivs of the Com.-
pany, and also to compound and allow time for payment, or
setisfaction of any debts due, and. of any clahms or demands
by or against the Company,
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() o refer any elaims oy demands by or againsi the
Company to arbitration, and lo obserse and perform the
wwaeds,

(10) s make and give receipts, releases, and other dis-
chirges for money payable to the Company, and for the
elabms and demands of the Company.

(11) Lo act on hehalf of the Company in all maiters
relating to bankrupts and insolvents.

(12) To invest and deal with any of the moneys of the
Company not immediately required for the purposes thereof,
upon suech sccurities and in such manner as they may think
fit, and from time to time to vary or realize such invest-

menbs. .

(13) To exceute in the name, and on behalf of the
Company, in favour nf any Director or other person who
may ineur or be about to incur any personal liability whether
as principal or surety for the benefit of the Company such
mortgages of the Company’s properby (present or future) as-
they think fit, and any such mortgage may contain a power
of sale and such other powers, covenants, and provisions as
shall be agreed on. .

(14) IFrom time fo time to make, vary, and repeal bye-
laws for the regulation of the business of the Company, its
officers and servants, or any Member of the Company, or
any section thereof,

(15) To enter into all such negotiations and contracts,
and exccute and do all such acts, deeds, and things in the
name and on behalf of the Company, as they may consider
expedient for or in relation to any of the matters aforesaid,
or otherwise for the purposes of the Company:,

98. The continwing Directors at any time may act, notwith-
standing any vacancy in their body, provided always that in case the
Dirvcetors shall at any time he reduced in number fo less than three,
it shall be lawful for them to act as Directors for the purposes of
filling wp vacanecics in their body, but not for any other purpose.

99. Any reeeipt for moneys paid to or reccived by the Company
signed by the Divectors shall be an offectual discharge for the moncys
therein expressed to be paid or received, and shall exonerate every
person paying the same from sceing to tho application thereof, or
being answerable for the loss, misapplication, or mon-application

thereol.,
100. The Dircctors may from time to time, by Resolution,

appoint & temporary substitute for the Sceretary, and any person so
7
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appointed shall, for the purposes of their presents, bo deemed duzing

the tewm of his appointment to be the Seeretary.

RESTRICTIONS OF DIRECTLORS.

101.  Tho seal of tho Company shall not he aflixed fo any instru-
ment except by the aulhority of a Resolution of the Board of
Direetors, and in the presence of at least two Directors and the Secre-
fary, and the said two Directors and the Secrctary shall sign every
instrument fo which the scal shall be so affixed in their presence.

102, Cheques on the Company’s Bankers shall be signed by at
Ieast two Dircetors, and countersigned by the Sceretary.

103. The Company’s banking account shall be kept with such
banker or Dbankers as the Directors shall from time to time deter-
mino, '

DISQUALIFICATION OF DIRECIORS.

104. ‘The office of Director, including the office to be held by
each of them, the said Lear James Drew, Frederick Meredith
Frederick Collier, William Godson Drew, John Denison Wardell, and
Henry Doo Rawlings, while acting as Dircctors as above mentioned,
shall be vacated.

(1) If he Dbecomes bankrupt, or compound with his
creditors, or his affairs ave liquidated by arrangement under
any Act for the time being in force for the relief of insolvent
debtors. '

(2) If he e found lunatic or hecome of unsound mind.

(8) If he cease to hold the qualifying number of shares
or amount of stock, or (except in the case of the firsh
Directors as aforesaid) do not acquire the same within three
months after election or appointment.

Uhe office of a Director, other than tho oﬂ{ce to be held by each
of {hem, the said Lear James Drew, Frederick Meredith, Frederick
Collivr, William Godson Drew, Jolm Denison Wardell, and Henvy
Doo Rawlings, while acting as Directors as above mentioned, shall e
vacated.

(49 If he is interested in, or participates in, the profits
of any eontract with, or work done for, the Company, except
under the provisions of these Articles, provided nevertheless
that no such Director shall vacate his office by reason of his
being a Member of any other Company which has entered
into any confract with or done any work Lor this Company,
but he shall not vote in vespect of such eontract or work,
and if he does so vote, his vote shall not be conntad.
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APPOINIMENT ROTATION OF DIRECTORS,

105, Tn case of the death of the said T.ear James Drew, while
holding shaves or stock of the Company of the nominal value of
£20,000 or over, and in case of the death of the said Frederick Mere-
dith while holding shares or stock of the Company of the mominal
valne of £20,000 ov over, the exccutors or administeators of the
deceased shall have the right, while holding shares or stock of the said
Company of the neminal value of £20,000 or over, of nominating
somoe person to be, and continue while such holding shall continue, a
Director of tho Company in the place of the deceased, and while
lolding shaves or stock of such nominal valne they shall have power
to revoke at pleasure such nomination, and nominate another person to
be, and continue as aforesaid, a Diveetor of the Company in the place
of the deceased, and such power of nomination and revocation, and
renomination, may be exercised from. time to fime while such holding
shall continuc as sueh executors or administrators think fit, and the
Company shall accept such nominee or nominees as Divector or
Directors accordingly.

106. TUpon a vacancy oceurring in the office of Directors, the
Company in General Meeting may fill the same.

107. Tvery Director other than those cntitled to continue in
office under the provisions hercinbefore contained, shall retive Irom
officc at the Annual General Meeting in cach year; a retiring
Director shall liold »ffice until the dissolution, or adjournment of
the Meeting at which his suceessor is appointed. A retiring Director
shall be cligible for re-clection.

108. The Company shall at the Meebting at which any Directors
retive in manner aforesaid fill np the vacated office of each Direclor
by electing & person thereto.

109,  No person not being a Divector retiving at the Meeting shall,
unless recommended by the Directors, be eligible for clection to the
office of Divector at any General Meeting unless not less than the
preseribed {ime Dbefore the day appointed for the Meeting there
has been given to the Scerctary notice in writing by some Member
duly qualified to be present and vote at the Meeting for which such
notice is given of hisintention fo propose such person for clection, and
also notice in writing signed by the person to be proposed of his
willingness to be eleeted.  'The preseribed time above-mentioned shall
he sieh that hetween the date when the notice is served or deemed to
be served, and the day appointed for the Meeting there shall not be
legs than three or move than l‘ourlzcez‘; clear intervening days.
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110, If at any Meeting at which an eleetion of Direetors ought
io fale place none of the places of the reliving Divectors are filled
up, the Meeting shall stand adjourned till the same day in the next
week ab the same place, and it at such adjourned Meeting the places
af the retiving Direetors or some of them are not filled up the retiring
Directors or such ot them as have not had their places filled up shall
he decwred to have heen re-elected.

111, ‘The Company may from time to time in General Meeting
inerease or reduce thenumber of Divectors (hut so that the number
is never move than seven nor less thon three), and may alter the
qualification of Directors, and rotation of the Directors subject to
rotation, and may determine in what rotation such inecrcased or
reduced mumber shall go out of office.

112, Any casual vacaney occmrring among the Dirveetors may be
filled up by the continuing Dirvectors, but the person so chosen shall
retain his officc so long only as the vacating Director would have
retained the sume if no vacaney had eccurred.

118. The Company may by Bxtraovdinary Resolubion remove
any Director other than the said Lear James Drew, Frederick Mere-
dith, Frederick Collicy, William Godson Drew, John Denisen Wardell.
and Henry Doo Rawlings, while holding the office of Dircetor as
aforesaid, und other than the nominees of the executors of the said
Lear James Drew, and Tredervick Meredith, while holding office
as aforesaid before the expiration of his period of office, and may
by an Ordinary Resolution appoint another in his stead, but any
Director so appointed shall retain his office so long only as the
Director in whose place he is appointed would have held the same if
hie had not heen removed.

PROCEEDINGS OF DIRECTORS.

114, The Directors may mect together for the despateh of busi-
ness, adjorirn and otherwise regulate theiv Meetings and proceedings:
as they think fit, and may detexrmine the quoram necessary for the
transaction of business, Until otherwise determined three Diveetors:
shall be o quorum. Tt shull not be necessary to give notice of a Meeting
of the Dircetors to o Direetor who is not within the United Kingdom.

115. A Direetor may af any time, and the Scerctary upon the
request of a Director shall conveme a Meeting of the Directors.
(fuestions avising at any Meeting shall be decided hy o majority of
votes, and in case of an cquality ¢l votes, the Chairman shall have a
gecond or casting vote.

116. The said Lear James Drew shatl be Chairman of the
Board so long as be remaing o Director and is willing lo act.
Subjeet as aloresnid the Direetors may cleet a Chairman of the Board
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wid detevmine the period for which he is to hold office.  The Chair-
man shall preside at all Meetings of the Board, but if ab any Mecting
the Chaivan be not present within five minutes after the time
tppointed for holding the same, the Directors present shall choose
some one of their number to act as Chairman of such Meeting, and the
Director so chosen shall preside at such Meeting accordingly.

117. The Directors may delegato any of their powors to Com-
mittees consisting of such Member or Members of their body, or of
such person ov persons (whether a Member or Members of their own
body or not) as they think fif, Any Commitiee so formed shall in the
axercise of the powers so delegated conform to the regulations that may
he imposed upon it by the Board.

118. A Committee consisting of two or more Members may elect
a Chairman of theiv Meetings. If no such Chairman be elected, or
if at any Meeting he is not present within five minutes after the
time appointed for holding the same, the Members present shall
choose one of their number to be Chairman of such Meeting.

119. Committces may meet and adjourn as they think proper.
QQuestions arising af any Meeting of a Committee shall be determined
by a majority of the votes of the Members present, and in case of an
equality of votes, the Chairman of the Meeting shall have a second
or casting vote.

120.  All acts dond fide done by any Meoting of Directors, or by
& person acting as a Divector, shall, notwithstanding it shall after-
wards be discovered that there was some defect in the appointment
of any such Director or Committee, or person acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every such
person had been duly appeinted and was qualified.

DIVIDRENDS.

121. Subjeet to the vights of Members entitled to shares issued
upon special conditions the profits of the Company available for divi-
donds shall be divisible among the Members in proportion to the
amount paid up, or credited as paid up on the sharcs held by them
respectively, provided that where capital is paid up in advance of
calls upou the footing that the same shall carry interest, snch capital
shall not whilst carvying interest confer a right to pavticipate in
profits.

122. e Dircclors may with the sanction of the Company in
(icueral Meeting from time to time declare a dividend to be paid to
the Members according Lo their vights and inferests in the profits.

8
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123. The Dircctors may, if they think fit, from time to time
determine on and declare an instalment to be paid to the Members on
aceount and in anticipation of the dividend for the current year.

124, The Divectors may, beforo recommending any dividend, set
aside out of the profits of the Company such sums as they think
proper as n reserve fund to mect contingencies, or for equalizing
dividends, or for repairing, improving, and maintaining any of the
property of the Company, and for such other purposes as the Dircetors
shall in their absolute discretion think conducive to the interests of
the Company, and may invest the several sums so set aside upon such
investments (other than shares in the Company) as they may think
fit, and from time to time deal with and vary such investments, and
dispose of all or any part thercof for the benefit of the Company, and
divide the Reserve Fund into such special funds as they think fit, witls
full power to employ the assets constituting the Reserve F'und in the
business of the Company,and that without being bound to keep the
same separate from the other assets.

125. The Directors may deduct from any dividend payable to a
Member such sums of money (if any) as may be due and payable by
him to the Company on cccount of calls or otherwise.

126. Notice of any dividend that may have becn declared shall
be given in manner hereinafter mentioned to such Members as are
under the provisions hereinafter contained entitled to receive notices
from the Company.

127. No unpaid dividend, boni:s,v or interest shall bear interest
as against the Company.

ACCOUNTS,
128, The Dircetors shall cause true accounts to be kept.

(@) Of the assets of the Company.

(0) Of the sums of money received and expended by
the Company, and the matter in respeet of which such
receipts and expenditure takes place, and

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

120. The books of account shall be kept at the office, or at such
other place or places as the Dirvectors shall think fis.

130. The Directors shall from time to time determine whether
in any partieular case or class of cases, or goncrally, and at what
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timos and places, and undor what conditions or resulations the
accosmts and books of the Company, or any of hcri, shzmll be open to
Fhe tnspection of Members, and no Member shall have any right of
mspecking any account or book or docwment of the Company cxcept
as conferred by statute, or authorized by the Directors, or by a Reso-
wiiion of the Company in General Meeting,

181.  Thwice, at the least, in every year the Directors sha.: lay
before the Company in General Meeting a profit and loss account
and a balance-sheet containing a summary of the property and
liabilities of the Company, made up to a date not more than thre.
months before the Meeting fror. the time when the last preceding
account and balance-sheet wore made, or in the case of the first
decount and balance sheet from the incorporation of the Company.

132, Tivery such balance-sheet shall be uccompanied by a report
ol the Directors as to the state and condition of the Company, and as
to the amount which they recommend to be paid out of the profits by
way of dividend or bonus to the Members, and the aceount, report,
and balance-shect shall be signed by two Dirvectors and counter-
signed by the Sceretary.

133. A printed copy of such balance-sheet and report shall
seven days previously to the Meeting be served on the registered
holders of the sharves in the mauner in which notices are hereafter
directed to be served.

AUDIT.

134, Twice 4t least in every year the accounts ¢f the Comipany
shall bé cxamined, and the correetness of the adcounts and balance-
sheet ascertained by one or more Auditor or Auditors. 'The first
Auditors shall be appointed by the Directors. Subsequent Auditors
shall be appointed by the Company at the Ordinary Geneval Meeting
in ecach year. If one Auditor only is appointed, all the provicions
herein dontained relating to the Anditors shall apply to him.

186. The Auditors may be Members of the Company, but no
person shall be eligible as an Auditor who is interested otherwise than
as 2 Member in any fransaction of the Company, and no Director or
other Officer shali be eligible during his continuance in office. The
remunesation of the Auditors shall be fixed by the Company in
(teneral Medting.  Any Auditor shall be re-eligible on his quitting
oflice,
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136. It any casual vacancy oceurs in the office of Auditor, the
Directors shall forthwith fill up the same.

137. Bvery Auditor shall be supplicd with a copy of the stale-
ment of accounts and balance sheet, and it shall be his duty to
examine the same with the accounts and vouchers relating thereto.

138. Every Auditor shall have a list delivered to him of all
hooks kept by the Company, and shall at all reascnable limes have
access to the books and accounts of the Company. e may at the
expense of the Company, if so directed in Greneral Meeting, but not
otherwise, employ accountants or other persons to assist hintin investi-

gating such accounts, and he may in relation to such accounts’

examine the Directors or any other oflicers or officer of the Company.

NOTICES,

189. A notice way be served by the Company upon any Member
cither 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.

140.  All notices directed to be given to the Members shall, with
respect to any share to which persons are jointly entitled, be given
to whichever of snch persons is named first in the Register of
Members, and notice so given shall be sufficient notice to all holders
of such share.

141. Any Member deseribed in the Register of Members by an
address out of the United Kingdom may from time to time give the
Company in writing an address within the United Kingdom, which
shall be deemed to be bis registered address. As regards those
Members who have no registered address in the United Kingdom,
a notice posted up in the office shall be deemed to be well served on
them at the expivation of 24 hours affer it is so posted up.

142.. Any summons, notice, order, or other document required to
be sent to or served upon the Company, or upon any officer of the
Company, may be sent or served by leaving the same, or sending ik
through the post by u prepaid letter addvessed to the Company, or to
such osiicer at the office.

143,  Any notice if served by post shall he deemed to have been
served at the time when the letter containing the same is put into the
post-office, and in proving such service it shall be sufficient to prove
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!:hat the lofter contaming the notice was properly addressed and puf
inlo the post-oflice,

INDEMNITY,

&b, The Directors, Auditors, Sceretary, and other officers for
the time being of the Company and the rustees (it any) acting for
the time being in relaticn to any of the affairs of the Company and
every of them, and everr of their heirs, exccutors and administrators
shall be indemnified and secured harmless out of tlic assets and
profits of the Company from and against all actions, costs, charges,
losses, damages and expenses, whieh they or any of them, their, or
any of their heirs, executors, or administrators shall, or may
ineur or sustain by or by veason of any act, done, concurred
in, or admitted, in or about the execution of ftheir duty or
supposed duty in their respective oflices or trusts exeept such (if any)
as they shall incur or sustain by or through their own wilful neglect
or default respectively, and none of them shall be answerable fox the
acts, receipts, negleety. or defaults of the other or others of them, or
for joining in reccipts for the sake cf conformity, ox for any banikers or
other persons with whom any moneys or effeets belonging to the
Company shall or may be lodged ov deposited for safe custody, or for
insufficiency or deficiency of any security upon which any moncys of
or belonging to the Company shall he placed out or invested, or for
any other loss, misfortune, or damage which may happen in execution
of their respeetive offices ov trusts, or in relation thereto, except the
same shall happen by or through their own wilful neglect or default
respectively.
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U ®pectal  IResolution.

~

MEREDITH AND DREW, LIMITED.

Passed 25th Kebraary, 1895, Confirmed 16th Mearch, 1895,

Ar AY  Extraompmary  Geseran  Meerse of ' the Company, known as
MEeREDITE ANp Dupw, Liovren, duly convened and held at the Registerec
Office of the Company, No. 166 High Street, Shadwell, London, XE., on
the 25th day of February, 1895, the subjoined Special Resolution was
duly passed; -and at a subsequent EXTRAORDINARY GENERAL MEETING of
the said Company, also duly convened and held at the same place, on the
15th day of March, 1895, the subjoined Special Resolution was duly
confirmed :—

“'Phat in Atbicle 116 of the Company’s Articles of Associntion, after the .words, ‘the
said Lenr James Drew shall be Chaivman of the Board so long as he remains a Director
and is willing to act,’ shall be inserted the words, ¢ the snid Henry Doo Rawlings shall be
Permanent Depuby Chairman so long as he holds 200 Shares in the Company, and is willing
to act’ In the absence of the said Lear James Drew, the said Henry Deoo Rawlings shall
be Chairman while holding the office of Permanent Deputy Chairman, and throughout the
Articles of Association of the Compony, any reference to the Chairman of the Board of
Directors shall, in the absence of such Chairman from any meeting in question, be taken
to refer to the said ITenry Doo Rawlings while holding the office of Perinanent Deputy
Chairnoan, and the word ¢ Chairman,” with reference to any meeting (whether o General
Meeting of the Compuny or o meeting of Directors), where applied to the Chairman of the
Toard of Directors shall, in his absence from the meeting in question, be deemed to apply
to tire said Henry Doo Rawlings, while holding the office of Y'ermanent Deputy Chairman,
and that the Articles of Association of the Company may be altered aceordingly.”

TIOS. BURT,

Seeretary.
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Sypecial Resolutions

or

MEREDITH & DREW, LIMITED.

Passed 162k December, rgog. Confirmed 2nd January, 1905,

L] - B ELRTL Coen TR T WL EIA A AR Cak mon

At an ExrtraorpiNaRY GENERAL Merring of the Members of the said
Company, duly convened and held at the Registered Offices of the Company,
No. 166 High Street, Shadwell, in the County of London, on the 16th
day of December, 1904, the following Special Resolutions were duly
passed, and at a subsequent Extraordinary General Meeting of the Members
of the said Company, also duly convened and held at the same place on
the 2nd day of January, 1903, the following Special Resolutions were
duly confirmed :—

1. ¢ That the Capital of the Company be increased to 450,000, by the creation of
“ 4,300 new Shares of 410 cach, ranking for dividend in all respects pari passu with the
¢ gxistng  Ordinary Sharcs of the Company, and that the requisite number of such new
# Shares be allotted in conformity with an Agreement dated the ryth day of October, 1904,
¢ and made Letween Thomas Reuben Wright, of the one part, and the Company, of the
“ other part.”

2, That the Articles of Association of the Company be altered in manner following,
that is to say i~

(1) That Articles 8y, 89 and go of the Company’s Articles of Association he
cancelled, and that there be substituted therefor the following, that is to say +—

« s As from the first day of July, 1904, the Directors of the Company shail be
s Tear James Drew, Thomas Reuben Wright, William Godson Drew, Alexander Tooth
«and John Denison Wardell, and such other person or persons (if any) as the
« Company in General Meeting shall appoint ; but so nevertheless that the Directors for
“ the time being shall have power, shouid they think fit, to appoint an additional
« Director, and also to fix the period for which he is appointed and the terms of his
« appointment, including in particular his remuneration as Director,

 The said Lear James Drew shall be entitled to continue in the ofiice of Director
i for his life if he shall so long hold shares or stock of the Company to the nominal
“ value of ;420,000 or over, and the said Thomas Reuben Wright shall be entitled to
« gontinue in the office of Directar for his life if he shall so long held the necessary
« qualification as provided by Article 86 of the Articles of Association, and, as regards
¢ the said William Godson Drew,- Alexander Tooth and John Denison Wardell, each
@ of them shall continue a Director for a period of three years, and shall afterwards be
« eligible for further period of three years, only if and so long as he shall adequately
# and properly perform the duties of a Director.  Any of the above-named Directors may
“ retire at any time.

«8g. The said Lear James Drew shall continue to be Chairman of the Noard of
« Dircctors so long as e remains a Director and is willing to act. ‘The said Thomas
« Reuben Wright shall be Permanent Deputy Chairman of the Board so’long as he
«t remains a Director and is willing te act. In the absence of the said Lear James Drew,
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% the satd ‘Thomas Reuben Wrigh shall be Chairman while holding the office of Permanent
“ Duputy Chairman, and throughent the Articles of Association of Lhe Compauy any
M yeforence 10 the Chairman of the Board of Dircctors shall, in the absence of such
s Chaivman from any meeting in question, be taken to refer to the said Thomas Reuben
 Wright while holding the office of Permanent Teputy Chajrman, and the word
@ ¢ Chairman,’ with reference to any meeting (whetber a general meeting of the Company

# or 2 meating of Dircctors), where applied 1o the Chairman of the Board of Directors, £

“shall, in his absence from the meeting in question, be deemed to apply lo the said ~

« Thomas Reuben Wright while holding the office of Permanent Deputy Chairman, and
“ the Articles of Association of the Company shall henceforth be read and operate as
« modified and varied accordingly.

“go. The remuneration of the said Lear James Drew, as Chairman of the .
« Board, shall be 4250 per annum, that of the said Thomas Reuben Wright, as
“ Permanent Deputy Chairman, shall be £z00 pur anmmum, and so long as he shall
"« observe and perform the terms and stipulations conlained in Clause 1z of the above-
¥ mentioned Agreement of the r7th day of Octolier, 1904, the further sum of 4850 per
« gnnum.  The remuneration of the other above-named Directors shall be as follows i—

« That of the said William Godson Drew shall be £zoo per annum, that of the said f 3
« Alexander Tooth ,£100 per annum, and that of the said John Denison Wardell a sum s Vs
“of 45 58 inrespect of cach attendance by him ata Board Meeting of the Company. e G

« All the above-mentioned remunerations shall be payable quarterly. The remuneration
“ of any other Director of the Company, except a Director appointed by the Directors
“ under Article 87, shalt be such as may be fixed by the Company in general meeting.

« The Dircctors shiall also be paid (but subject to the sanction of the Board) their
“ gctual out-of-pocket expenses while engaged in the business of the Company.”

3. That Articles 104 and 113 shall be altered by striking out therefrom the names of
Frederick Meredith and Irederick Collier and Henry oo Rawlings, who are dead, and
inserting in place thercol the names of the said Thomas Reuben Wright and Alexander Tocth
vherever the samie occur. '

4 The Special Resolution passed on the 25th of Tebruary, 1895, and confirmed on
the 15th of March, 1893, is hereby rescinded, and shall henccforth cease to operate, and
Article 116 shall henceforth operate as if such resolution had not been passed.

5. Article 121 of the Articles of Association of the Company shall henceforth
operate subject to the following provision, which shall be inserted at the end thereof:—

# Provided that the profits of the Company, alter providing for the payment
W of the interest on the Debentures issued by the Company and the remuneration of .
“he Chairman, Permanent Deputy Chairman, Directors, and all other officers of the (:W
“ Company, and the salaries and wages of its servants, and all rent ~ites, taxes,
« working expenses and other outgoings, shall be applied first in the payment of a
i dividend of .£6 per cent, per annum on the amount paid up, ot credited as paid v

Y %
“yp, on the Share Capital of the Company, and the balance thereof shall be carried s {

“to a special Reserve Fund untit such fund is made up to the sum of £30,000.
# Such special Reserve Fund may, neverlheless, from time to time, at the discretion
“ of the Dircctors, be used for paying off the Debentures of the Company issued in
“gor about the year 1395, amounting to £i15000. The powers of investment and
“ yarying investments, and of employment of the assets constituting  the Reserve
“« Fund in the business of the Company in Article 124 contained, shall apply to the
t gnid special Reserve TFund.” (t
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notice, in accordmce with Section 34 of “The Companies’ Act, 1862, that by a Resolution of
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NOTICE IS HEREBY GIVEN that an EXTRAORDINARY

Meering of Meredith & Drew Limited will be held at the Registere

Offices” of the Company, No. 166 High Street, Shadwell, London, E.,

on the 6th.day of May, 1915, at 3.30 o'clock in the afternoon, when

-

the subjoined Resorution which was passed at the Extraordinary General

.

M.eatiné of the Company held on the g¢th day of April, 1915 will be

submitted as a Spreciar, Resorution.

~TErE e e L —

A “That Article go of the Articles of Association of the Company as amended
“by Special Resolution confirmed at an Extraordinary Meeting of the Company on

aY “the 2nd day of Junuary, rgo3, be altered in manner following, viz.:—

“The words ‘and that of the said John Denison Wardell a sum of 45 5s. od. in
“respect of ecach attendance by him at a Board Meeting of the Company’ be
«cancelled and the following words be substituted : ‘the remuneration of the said

“John D. Wardell shall be £rxoo per annum.'”

Dated this gth day of Apnl, 1915.

Gt o ot ek
e, e R R, BLE

;"‘3 (S

’\ (r,?b Lofa vt daX de Kordation foiiis
ts 7o ’:U\-,r-. oA

\ L

Vi ‘ .
Lo

-

o ‘ v . ': b ‘ T t;
b s B2 (e Ao . (q(s
(6 u= Sbogh - ol i nats G pomre. 28, £

i
!
:
!
i

-



Ry

*f ,,,,, '!‘

PRV S

f;‘
!
]
4
f
Y
N
| .
: i
i
!

}

Y

et nac,

THE COMPANIES (CONSOLIDATION) ACT, 1908

——E T T

FrGIST. .

iy |
%Eéﬁﬁ? Resolution
RISHVLLININ S

MEREDITH & DREW LIMITED.

¢ e g e e |, T T TR R T T e

Passed 13th May, 1918. Confirmed 3rd June, 1918.

At an ExTraorpmvARY GeNeraL Mupring of the Members of the said
Company, duly convened and held at the Registered Offices of the Company,
1\40166 High Street, Shadwell, in the County of London, on the 13th May, {
1918, the following Special Resolution was duly passed; and at a i
subsequent EXTRAORDINARY GENERAL Merring of the Members of the said |
Company, also duly convened and held at the same place on the 3rd June,

1918, the said Special Resolution was duly confirmed :—-

That for the duration of the present war and for three years after the

declaration of peace~between England and .Germany whenever a dividend of

6 per cent, is paid the Company shall pay Income Tax as from January ist

-

1918 on the Chairman’s and Directors’ fees and on management salaries of
any Director provided that any Director shall not have the benefit of this
payment of Income Tax for any year unless he shall during that year have
atteq;dled 75 per cent, of the Board Meetings except prevented by military or

other duties for the State which he is liable to perform.

e o - ? “
i rfrem; y b W,
T {g,)

. }

]

'y 1

— ' Vj - N ' Y 1
|

M'ﬁ?f /Z,/; ‘%"—/ —:/,



@)

L. “ o AT g *“l}*
. S v o ‘f‘\f' DA ‘

7 WYy 55 . )k
SPECIAL RESQLUTION

MEREDITH & DREW, LIMITED.

e

+

Passed 1st Aungust, 1924, Confirmed 20th August, 1924,

-
Y

Al an EXTRAORDINARY GENERAL MEETING of the above-
named Company duly convened and held at No. 166, High Street,
Shadwell, London, E., on the 1st day of August, 1924, the following
SPECIAL RESOLUTION was duly passed; and ab a sulsequent .

EXTRAORDINARY GENERAL MEETING of the Company also
[REGISTTRED
T2
133483

5 4LC 1924

duly convened and held at the same place on the 20th day of August,
1924, the following SPECIAL RESOLUTION was duly confirmed :—

“That the Articles of Association contained in the printed

“ document which has been laid before this meeting, and
“gubseribed for identification by the Chairman, shall become
. “and be the Company’s Articles of Association in substitution
«tor and to the exclusion of all existing Articles and regulations

“thereof’’.
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COMPANY LIMITED BY SHARES.

NEW
Mrticles of Elssociation

or

MEREDITH & DREW, LIMITED.

{4 Public Jompany.)

Incorporated the 29th day of July 1891.

MACKRELL & WARD, |
33 WALBROOK, F.C.4.
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COMPANY LIMITED BY SHARES.

e t——

NEW
Freticles of Elssociation

OF

MEREDITH & DREW, LIMITED.

(4 Public Company.)

Incorporated the 29th day of July 1891.

MACKRELL & WARD,
33 WALBROOE, I.C.4.
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The Companies Agls 1908 fo 1917,

GCOMPAXY LIMITED BY SHARES.

k.
€

i NEW
?% Articles of Aggociation

MEREDITH & DREW, LIMITED.

(Adopted by Special Rgsolution pagfed and confirmed on
the [ ot day of Clvx(y,cwt and the 20~ day of C?.ui £a1924).
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TABLE A.
1, The regulations in Table A in the st Schedule to the Table A excluded
Companies (Consolidation) Act 1908 shall not apply to the
Company, except so far as the same are repeated or contained

in these Articles.

e e
T A Y

F s

INTERPRETATION.

9. Tn these Articles the words standing in the first column of Interprotation
the Table next hereinafter contained shall bear the meanings se olate
opposite to them respectively in the second column thereof, if not
jneonsistent with the subject or context—

WorDSs. MEANINGS.
The Statutes The Companies Acts 1908 to 1917, and Definitions

g ,4
= = :-;‘_ o

e

i
. }; B every other Act for the time being ia force
D ?! WP concerning joint stock companies and
!i affecting the Company.
It These Articles .. These Articles of Association, and the regula-
, tions of the Company for the time heing
| . in foree.
Office . .. The registered office of the Corapany.
Seal ‘e .. The common seal of the Company.

Calendar month.

Month . .o

Year - .. Year from the 1st January to the 3lst
December inclusive,

In writing .. Written, printed ox lithographed, or visibly

expressed in all or any of these or any other
modes of representing cr reproducing words.

P13
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And words importing the singular number only shall include
the plural namber, and vico versa.

Words importing the masculine gender only shall include the
fominine gendey, and

Words importing persons shall include corporations.

Wotds In statuten Subjest as aforesaid, any words or expressions defined in

mesning in Artiolos  the statutes shall hear the same meunings in these Articles.

BUSINESS.

3. The Directors shall forthwith adopt on behalf of the
Company an agreement dated the 20th day of July 1891 and made
between Lear James Drew of the first part, Frederick Meredith,
Amelia Tooth, Kate 'Wardell and Frederick Collier of the second
part, ‘William Godson Drew of the third part, John Denison
Wardell of the fourth part, Henry Doo Rawlings of the fifth part,
Oharles Hutchins of the sixth part and Astley Johp Skilbeck
Morris, for and on behalf of this Company, of the seventh part,

and shall carry the same into effect, with full power, nevertheless, )

at any time, and from time to time, to agree to any modification
thereof, and every member shali be deemed to have notice of the
said agreement and expressly to have approved uid confirmed

the same.
Advimam 4. Tor the purposes of any offer or allobment of share capital
mbenR to which Section 85 of the Companies (Consolidation) Act 1908
applies, the minimum subscription on which the Company may
proceed to allotment shall be seven shares. ’
C?%mpncomeut 5. The business of the Company msay be commenced as
o braness soon after the incorporation of the Company as the Directors
think fit.

Dlractor dsy #8 B+ - 6z Subject as aforesaid, any branch or kind of business
ony branch basiees which by the Memorandum of Association of the Company, or
these Axticles, is either expressty or by implication authorised to
pbe undertaken by the Company may be undersaken by the
Divectors at sach time or times as they shall think fit, and further,
may be suffered by them to be in abeyance, whether ruch branch
or kind of business may have heen actuaily commenced or not,
g0 long ae the Directors may deem it expedient not to commence

or proceed with such branch or kind of business.

Offioo of Company 7. The office shall be at such place in England as the
Dirgctors shall from time to time appoint.
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SHARES,

& No part of the funds of the Company shall be employed

in tho purchase or in loans on the security of the Company’s
shares,

9, The Company may pay a commission not exceeding
10 percentum of the nominal amount of the shares, or an amount
squivalent thereto, to any person in consideration of his subseribing
or agreeing to subscribe, whether absolutely or conditionally, or
procuring or agreeing to procure subscriptions, whether absolute or
gonditional, for any shares in the eapitai of the Company. Any
such eominission may be paid ' sash or in fully paid shares of
the Company at par, or partly in one way and partly in the other,
as may be arranged. 'The requirements of Sections 26, 83, 86 and
90 of the Companies (Consolidation) Act 1908 shall be observed.

10, “Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings or tie provision of any plant which cannot be made
profitable for a lengthened period, the Jompany may pay interest
on 30 much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in Seetion 91 of the Companies (Consolidation) Act
1908, and may charge the same to capital as part of the cost of
the construction of the works, buildings or plant.

11. The shares shall be at the disporal of the Directors and
they may allot, grant options over, or otherwise deal with or dispoze
of them. to such persons, at such times and generally on such terms
and conditions as they think proper, subjeci always to the
provisions of the said agreement as to the shares ¢ be allotted in
pursuance thereof, but so that, unless and until allowed by law,
no shares shall be issued at a discount.

12. If two or more persons are registered as joint hoiders
of any share, any one of such persons may give effectual receipts
for any dividends, bonuses, or other moneys paiyable in respect
guch share.

13. No porson shall bo recognised by the Company as
holding any share upon auy trust, and the Company shall not be
bound by or recognise any equitable, contingent, future or partial
interest in any share or any interest in any ifractional part of 2
ghare, or (except only as by these Ariicles otherwise expressly
provided or as by statute required or under an order of Cowrt)
any other right in respect of any share, except an absolute right
to the entirety thereof in the registered holder.

Funds noh LU
ployed ir
purchmm of sharos

Underwriting ot
shares

Paymont of interest
out of capital in
certain cases

Shares at disposal
of Directors

Raoeipts of joint
holders of shares

Notruat recogninsd

S = e wmemmes b o oo
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Mombsers entitled
to vham cortiffeate

New cortificote mny
isaued

Momber not
entitled to
dividend or to vote
uatil all calls paid

Company to have
lion: on shares

Lien may oo
enforood by sale af
slarce
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14, Xvery registered member shall, without payment, be
entitled to receive within two months aifter allotment or registra~
tion of transfer a certificute under the seal specifying the shares
allotted or transferred to him and the amount paid up thereox,
provided that in the case of joint holders tho Company shall not
be bound to igsue more than one certificate to ali the joint holders,
and delivery of such certificate to any one of them shall be
sufficient delivery to all.

15. I any such certificate shall be worn out, defaced,
destroyed or lost, it may be renewed on such evidence being
produced as the Directors shall require, and in case of wearing
out or defacement on delivery up of the old cortificate, and in
case of destruction or loss on exeoution of such indemniby (if any)
and in either case on payment of such sum, not exceeding one
shilling, as the Directors may from time to time require. In case
of destruction or loss the member to whom such renewed certificate
is given shall alse bear and pay to the Company all expenses
incidental to the investigation by the Company of the evidence
of such destruction or loss and to such indemnity.

16. No shareholder shall be eniitled to receive any divid .
or to be present or vote at any meeting or upon & poll. = w
exerdise any privilege as a member, until he shall have pue ..
oalls for the time being due and payable on every share held by
him, whether alone or jointly with any other person, together
with interest and expenses (if any).

L]
5
4

LIEN ON SHARES.

17. The Company shall have @ first and paramount lien and
charge on all the shares not fully paid up registered in the name
of 2 member (whether solely or jointly with others) for all moneys
due to the Company from him or his estate, either alone or
jointly with any other person, whether a member or not, and
whether such moneys ~= presently payable or not. The
Company’s Hen (if any) on a share shall extend to all dividends
payable thereon.

18. Tor the parpe: .+ +~vgicg such lien the Directors may
gell all or any of ¢ .- w: '+ thereto in such manner as they
think it but ne - . ™% u.e until such time as the moneys
are presently y ¢ , .t & notice in writing stating the
amount due anc. - v payment, and giving notice of inten-

tinm B0 sell in de. .nii, s.a . > sve been served in such manner as
the Directors shall think fit on such member or the person (if
any) entitled by transmission to the shares, and default in payment
shall have been made by him or them for seven days after such
notice.
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19. The .net yroceetls of any such sale shall be applied in ﬁggmigpo‘;ﬁa
or fowards satisfaction of the amount due, and the residue (if any)
shall be paid to the member or the person (if any) entitled by
transmission to the shares: provided always that the Company
ghall be entitled to a lien upon such residue inrespect of axy moneys
duwe fo the Company, but not presently payable, like to that which

it had upon the shares immediately before the sale thereof.

20. Upon any such rale as aforesaid, the Directors may enter Dicotors may entor
the purchaser’s name in the register as holder of the shares, and B eester =
the purchaser shall not be bound to ses to the regularity or validity
of, or be affected by any irregularity or invalidity in the proceedings
or be bound to see to the application of the purchase money,
and after his name has been entered in the register the validity
of the sale shall not be impeached by any person, and the remedy
of any person aggrieved by the sale shall be in damages only and

against the Oompany exclusively.

CALLS ON SHARES.

21. The Directors may, subject to the regulations of thege Dircotors may
Axticles and to any conditions of allotment, from time to time sko ontle
make such calls upon the shareholders in respect of all moneys
unpaid on their shares as they think fit, provided that fourteen Fourteen doys
days’ notice at least is given of each call, and each shareholder shall "0t ©Posven
‘be liable o pay the amount of every call so made upon him to the
persons and at the times and places appointed by the Directors. A
call may be made payable by instalments. A call shall be deemed Yhon aell deemed
to have been made as soon as the resolution of the Directors

authorising such call shall have been passed.

22. The joint holders of a share shall be jointly and severally Liability of joint
. holders
liable to pay all ealls in respect thereof.

23. If before or on the day appointed for payment thereof Intercst on unpatd
a call payable in respect of a share is not paid, the person from el
whom the amount of the call is due shall pay interest on such .
amount at the rate of 10 per cent. per annum from the day
appointed for payment thercof to the time of actual payment, but
the Directors shall ha—o power to remit such interest or any part

thereof.

24. Any sum which by the terms of allotment of & share is Burna payable on.
made payable upon allotment or at any fixed date and any instal- s ell
ment of a call shall, for all purposes of these Articles, be deemed
10 be a call duly made and payable on the date fixed for payrsent,
and in euse of non-payment the provisions of these Articles as
to payment of interest and expenses, forfeiture and the like, and
P13
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all other the relevant provisions of the statutes or of these Artioles,
shall apply as if suoh sum were o call duly made and aotified
as hereby provided.

25, ‘The Directors may irom time to time malkoe arrange-
ments on the issue of sharves for a difference befiween the holders
of such shaves in the amount of calls to be paid and in the time
of payment of such calls,

26, The Directors may, if they think fit, receive from any
sharcholder willing to advance the same all or any part of the
moneys due upon his shares beyond the sums actually called ap
thereon, and upon all or any of the moneys so paid in advance,
or so much thereof as exceeds the amount for the time being called
up on the shares in respect of which such advance has been made,
the Directors may (until the same would, but for such advance,
become presently payable} pay or allow interest at such rate,
gither of fixed amount or regulated by the amount of dividend
from time to time to be paid by the Company, or its net divisible
profits or otherwise, as may be agreed upon between them and
such sharcholder, but any amount so paid in advance shall not be
taken into account or included in aseertaining the amount of
dividend payable upon the share in respeet of which such advance
has been made.

TRANSFER OF SHARES.

27. The power of transferring the shares of the Company
ghall be restricted as hereinafier provided.

28. No share shall be transferred to any person who is not
a member of the Company, or 2 person approved by the Directors,
so long as a member or & person approved by the Directors is
willing to purchase the same as hereinafter meationed. If the
Directors reject any transfer under this Article or under Article 35,
the proposed transferor or any person interested in a transfer
ander Article 35, may (unless the Directors’ decision to reject
ghall have been passed by unanimous vote of all the Direetors
present at the meeting at which the rejection is decided) require
the Directors to submit the approval of the proposed transferee
as a member of the Company to the Company in General Meeting,
and the Company in General Meeting shall determine whether
or not the proposed transferee shall be registored as a member
of the Company, but unless at least eleven thousand votes are
given at such General Meeting in favour of the decision of the
Directors refusing the approval of such fransfer, the proposed
fransferee shall bo registered as a mewnber of the Company.

-~
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na, - copdex a.  rtain whether any member or person
approved by the Direct  is willing to purchase a share, the
proposing transieror shall give notice in writing (hereinafter ealled
* the transfer notice **) to the Company that he desives to transfex
the same, sueh notice shall specify the sum he fixes as the price,
and shall constitute the Company his agent for the sale of the share
to any member of the Company, or person approved by the Directors
at such price; the transfer notice may include several shares,
and in such ease shall operate as if it were 2 separate notice in
respect of each. The transfer notice shall not be revocable exeept
with the sanction of the Directors.

30. If the Company shall within the space of fourteen days
after being served with such notice, find a member or person
approved by the Directors, willing to purchase the share (herein-
after called * the purchasing member ) and shall give notice
thereof to the proposing transferor, he shall be bound upon payment
or tender of the price so fixed, to transfer the share to the purchasing
member,

31. If in any case the proposing transferor, after having
become bound as aforesaid, makes default in transferring the share,
the Company may receive the purchase money (if the same has not
been paid to the proposing transferor), and shall thereupon
cause the name of the purchasing member to be entered in vhe
register as the holder of the share, and shall hold the purchase
money (if the same has been received by the Company) in trust
for the retiring member. The receipt of the Company for the
purchase money shall be a good discharge to the purchasing
member, and after his name has been entered in the register in
purported exercise of the aforesaid power, the validity of the
proceedings shall not be questioned by any person.

32. If the Company shall not, within the space of fourteen
days after being served with such transfer notice, find a member
willing to purchase the shares, and give notice in manner aforesaid,
the proposing transferor shall at any time within three calendar
months afterwards be at liberty to sell and transfer the shares (or
those not placed) to any person, but so that the price paid shall
not be legs than the price fixed by the retiring member in his
notice to the Company, under Clause 30 hereof. Before passing
any transfer under this clause, the Directors may require the
transferor and the transferee respectively to make declarations,
pursuant te the Statutory Declarations Act 1835, that the con-
sideration mentioned in the transfer is the true consideration paid
by the transferee for the transfer of the share, and it is not subject
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to any deduction or rebate. When the retiring member cannot fin
a purchaser at the price so fixed, he may give a fresh notice under
(lause 30 hereof.

33, All shares comprised in 2 transfer notice shall, until
otherwise determined by Extraordinary Resolution of the Company
be offered in the first place to the principal shareholders (which
expression in this clause means and includes those members
who respeectively hold at least 10 per cent. of the issued cupital)
and such offer shall be made to them collectively and individually,
but so that in case of competition, they shall rank for aceeptance
pari passu in proportion to the shares held by them, and so that
if any shares cannot be so apportioned, such shares shall be offered
to them in order determined by lof, and the Directors shall cause
lots to be drawn accordingly, and any shares not taken up by the
principal shareholders as aforesaid, shall be offered to the other
members 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.

34. If no member be found willing to purchase the sharves
at the price aforesaid, the Directors may dispose of the same at
such price to such person or persons as they think fit.

35. Upon the death of a member, his shares, or any of
them, may be taken by and be registered in the name of his
executors, administrators, or his next of kin, or any of them,
and upon the appointment of new trustees, under the will of any
moarohor, the shares held under such will may be transferred to
the trastees for the time being of such will, or any of them, provided
that any such executor, administrator, next-of-kin or trustee is

- a person approved by the Directors.

36. Every transfer shall be in writing, and in such form as
the Directors shall from time to time approve, and, if the Directors
shall so require, the same shall be left at the office, accompanied
by a certificate of the shares to be transferred, and such other
evidence (if any) as they may require to prove the title to the
intending transfer.

37. Subject as hereinbefore provided, the instrumen®t of
transfer shall be executed, both by the transferor and transferee,
and the transferor shall be deemed to remain the helder of the shares
until the name of the transferee is entered in the register of members
in respect thereof.

38. The Company shal' provide a book, to be called the
registor of transfers, which ghall be kept by the Secretary, under
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the :zontral of the Directors, and in which shall be entered the
particulars of every transfer or transmission of every share
permitted by these Artieles,

39, In the case of a fransfer under Clause 32 hereof, and
in case of the fransmission of shares on the death of a member,
the Directors raay decline to register any transfer of shares upon
which the Company has 2 lien, and in the case of shares not fully

paid up, may refuse to register a transfer to a transferee of whom
they do not approve.

40. Such fees not exceeding two shillings and sixpence
for each transfer, as the Directors may from time to time determine,
may be charged for registration of a transfer.

41. The register of transfers may be closed during such
period as the Directors may from time to time determine, provided
that it shall not be closed for more than thirty days in any year.

TRANSMISR:ON OF SHARES.

42. Tn the case of the death of a registered member, the
survivors or survivor, where the deceased was a joint holder, and
the executors or administrators of the deceased where he was a
gole or only surviving holder, shall, subject to the approval
required by Articles 28 and 35, be the only persons recognised
by the Company as having any title o his shares, but nothing
herein ocontained shall velease the estate of a deceased holder
(whether sole or joint) from any liability in respeot of any share
golely or jointly held by him,

43. Any person becoming entitled to a registered share in
car  -e of the death or bankruptey of any member may,
L . .ting such evidence of title as the Directors shall reguire,

! %y % as hereinafter provided, either be registered himself as
the share, or elect Lo have gome person nominated by him
«. ..od a8 the transferee thereof.

Fo
o das

44, Tf 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 and stating tlat he so elects. For all
purposes of these Articles relating to the registration of transfers
of shares, such notice shall ? ¢ deemed to be a transfer, and the
Directors shall have the same power of refusing to give effect
thereto by registration as if the event upon which the transmission
took place had not oceurred, and the notice wore a t.ansfer
executed by the person from whom the title by transmission is

derived.
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45, If the pevson so becoming entitled shall elect to have his
nemines registered. he shall testify his clection Ly oxecuting to
his nominee a transfer of such share. The Directors shall have. in
respeet of transfers so oxeonted, the samo power ol refusing
registration as if the event upon which the transmission took place
had not occurred, and the transfer were a transter executed by the
person from whem the title by transmission is derived.

46. A person entitled to a registered share by transmission
ghall not be entitled as of right to receive, or give a discharge for,
any dividends, bonuses or other moneys payable in respect of the
ghare, and he shall not be entitled to receive notices of or to
attend or vote at meetings of the Company, or to any of the
rights or privileges of & member, unless and until he shall have
become a2 member in respect of the share. )

FORFEITURE OF SIHARES.

47. It any shareholder fails to pay the whole or any part of
any call on or before the day appointed for the payment thereof,
the Directors may at any time thereafter during such time as the
call, or any part thereof, remains unpaid, serve a notice on him

. Tequiring him to pay such call, or such part thereof as remains

unpaid, together with any acerued interest and any expenses
incurred by the Company by reason of such non-payment.

43. The notice shall name a further day on or before which
such call, or such part thereof as aforesaid, and all such interest
and expenses as aforesaid, are to be paid. Tt 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 at the place
appointed, the shares 1n respect of which such call was made will
be liable to be forfeited.

49, If the requisitions of any such notice as aforesaid arve not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls,
interest and expenses due in respect thereof has been made, be
forfeited by & resolution of the Directors to that effect.

50, Where the executors or administrators of a2 deceased
sole holder of shares not having entitled themselves aecording
to thege. Articles either to be registered themselves as the holders
therec or to have some person or persons entitled under the
will o1 inteptanry of such holder as aforesaid, registered, fail for
thres moenths afler being thereto required by notice from the
Dirsotors 5o to entitle themselves, such shares may at any time
after the expiration of that period be forfeited by resolution of
tha Directors to that effect.

)
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, s, A fr.n‘ﬁeiture of shares under the preceding Articles shall
inelude all dividends deolaved in respeet of the forfeited shares
and nob actualy paid before the forfoiture.

2 Y [ " &Y P o + ny . -
= When any share has been forfeited in accordance with

these Axrticles, notice of the forfeiture shall forthwith be given
to the holder of the share or the person entitled to the share by
tmnsmi.ssion, as the case may be, and an entry of such notice having
been given, and of {he forfeiture with the date thercof, shall
forthwith be made in the register of members opposite to the entry
of the share ; but no forfeiture shail be in any manner invalidated

by auy omission or neglect to give such notice or to make such
entry as aforesaid.

63. Notwithstanding any such forfeiture as aforesaid, the
Directors may af any time before the forfeited share hus been
otherwise disposed of, permit the share so forfeited to be redeemed
upon the terms of payment of all calls and interest due upon and
expenses incurred in respect of the share, and upon any further or
other terms they may think fit.

b4. livery share which shall be forfeited shall therecupon
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 wag before forfeiture the heolder thereof, or entitled thereto,
or to any other person, upon such terms and in such manner as the
Direators shall think fit, and whether with or without all or any
part of the amount previously paid on the share being oredited
as paid.

B5. A shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, with
interest thereon to the date of payment at such rate not exceeding
10 per cent. per annum as the Directors chall think fit, in the same
mannet 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 forfeiture.

56. 'The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all clainms and demands
against the Company in respect of the share and all other rights
and ligbilities incidental to the share as between the shareholder
whose share is forfeited and the Company, except only such of
those rights and liabilities as are by these Articles expressly saved,
or as are by the statutes given or imposed in the case of past

members.
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§7. A statutory declaration in writing that the declarant is
Director of the Company, and that & share has been duly ferfeited
in pnrsuance of these Articles, and stating the {ime when it was
forfeited, shall, as against all persons cl -tming to be entitled to
the share, be conclusive evidence of the :acts {herzin stated, and
guch declavation, together with a certificate of proprietorship
of the share under the seal delivered to a purchaser or ailottee
thereof, chall constitute a good title to the share, and the new
holder thersof shall be discharged from ail calls made prior to
such purchase or allotment, and shall not be bound to see to the
application of the purchase money, 3¢ amy, nor shall his title
1o the share be affected by any omission, irregularity or invalidity
in or relating to or connected with the proceedings in reference
to the forfeiture, sale, re-allotment or disposal of the share.

INOCREASE OF CAPITAL.

58. The Company may from time to time, in General
Meeting, whether all the shares for the time being authorised
ghall have been issued, or all the shares for the time being issued
shall have been fully called up or not, increase its capital by the
creation and issue of new shares, such aggregate increase to be
of such amount and to be divided into shares of such respective
amounts and with such rights and privileges annexed thereto as
the Geocral Meeting resolving upon the creation thereof shall
direct, or if no direction is so given, as the Directors may determine,
and in particular any shares may be issued with a preferential
or qualified right to dividends or in the distribution of assets
and with 2 special or without any right of voting.

59. Subject to any direction to the contrary that may be
given by the Company in General Meeting, all hew shares shall
be offered to such members as are, under the regulations of these
Articles, entitled to receive notices from the Company in proportion
as nearly as the civcumstances admit to the number of existing
shares held by them. Such offer shall be made by notice specifying
the number of shares offered, and limiting & time within which the
offer, if not accepted, will be deemed to be declined, and after
the expiration of such time, or on the receipt of an intimation
from the member to whom such notice is given that he declines
to accept the ghares offered, the Directors may dispose of the
gane in such manner as they think most beneficial to the Company ;
and further, if, owing to the proportion which the number of the
new shares bears to the number of shares held by members entifled
4o such offer as aforesaid or from any other cause any difficulty
ghall arise in apportioning the new shares, or any of them in
manner aforesaid, the Directors may in liko manney dispose of the
shares in respect of which such difficulty arises.
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G0, Subjeet to any direetions {hat may be given in accordance Now stroa
with the powers contained in the Jemorandum of Assoeiation original capitaland
or these Articles, any capital raised Dby the creation of new oo ordianzy shosos
shares shall be considered as part of the original capital, and as
consisting of ordinary shares, and shall be svbject to the same
provisions with reference to the payment of calls, transfer,
tramsmission, forfeiture, lien and otherwise ag if it had been part
ef the original capital.

ATTERATIONS OF CAPITAL.

61. The Company may by Ordinary Resolution— ‘1

(A) Consolidate and divide its capital into shares of Company may alter
larger amount than its existing shares, or e capital

(B) Cancel any shares which at the date of the passing
of the resolution have not been taken or agreed to
be taken by any persoi.

And may by Special Resolution—

(0) By sub-division of its existing shares, or any of them,
divide its capital, or any part thereof, into shares of -
smaller amount than is fized by its Memorandum of
Association, and so that ag between the holders of
the resulting shares one or more of such shares
may by the resolution by which the sub-division
is effected be given any preference or advantage
as regards dividond, capital, voting, or otherwise,
over the others or any other of such shaves, or

(») Reduce its capital in any manner, authorised by
the sbatutbies.

62. Anything done in pursuance of the last preceding Article any atteration ot :
shall be done in manner provided and subject 16 any conditions Srinte b mads !
imposed by the statutes, so far as they shall be applicable, and, so statutos ’
far as they shall not be applicable, in accordance with the terms of "
the resolution. avihorising the same, and, so far as such resolution
ghall not be appLeable, in such manner &8 the Directors desm maost

expedient.

s
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63. ™he Directors may from {ime fo time return paid-uUP Directors may
capital upon the footing that, and the result shall be that, the :ﬁ‘;ﬁ;ﬁl%ﬁt;‘ﬁﬁin

apount returned may be called up again in the same manner as if terme
it bad never been paid up.
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64. All or any of tire rights or privileges attached {2 any pigues of
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of tho Company may be affected, modified, dealt with or abrogated
in any manner with the sanction of an Txtraordinary Resolution
passed at a separate meeting of the members of that elass. Teo
any such separate meeting all the provisions of thvsn Articles as
to General Meetings sball mutalis mutandis apply, but so thut
the neeceseary qupun shall be membeys of the class holding or
representing by proxy one-fifth of the capital paid or credited as
paid on the issued shares of the olass.

BORROWING POWERS.

65. The Directors may from time to time at their diseretion
raise or borrow any sum or swms of money for the purposes of
the Company, and may raise or secure the repayment of any
such money in such manner and upon such terms and conditions
in all respects as they chink fit, and in particvlar by the issue
of debontures or debenture stock of the Company charged upon
all or any part of the property of the Company, both present
and future, including its unecalled capital for the time being.

66. Every debenture or bond or other security created by
the Company may be so framed that it shall be assigned free
from any equitics bhetween the Company and the original or
intermediate hoiders. Apy debeniures or bonds or other securities

- may be issued at a discount, prernium or otherwise.

67. 'The Directors shall cause a proper register to be kept
in accordance with Section 93 of the Companics Acts 1208 of
all morigages and charges specifically affecting the property of
the Company.

GENERAL MEETINGS.

68, A Geneval Meeting shall be held once in every year,
at such time and place as may be determined by the Company
in General Meeting, or failing such determination by the Divectors,
but go that not more than fifteen months shall elapse Letween
the holding of any two successive meeting.

69. The above-mentioned General Meetings shall be eailed
Ordinary Meetings. All other General Meetings shall be calied
Extraordinary. '

70, 'fhe Directors may call an Ixtraordinary Meeting
whenoever they think fit,

71. The Diractors shall convene an Bxtraordinary General

Meeting v.i.onever a requisition in writing, signed by not less
than one-teath in number of the members of the Jompany holding
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in the aggregate not less than one-fifth of the issued share capital
of the Company upon which all calls or other sums then due
have been paid up, and stating the objects of the meetling, shall
be deposited at the office of the Company. Such a requisition
may consist of several documents in like form, each signed by
one or more requisitionists.

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

3. If at any such meeting a resolution requiring confirma-
tion at another meeting is passed, the Directors shall forthwith
convene a further Extraordinary General Meeting for the purpose
of cousidering the resolution, and, if thought fit, of confirming it
a8 a Special Resolution, and if the Directors do not convene the
meeting within seven days from the date of the passing of the
first Tesolution the requisitionists, or a majoriby of them in value,
may themselves convene the meeting. All meetings convened by
requisitionists under this and the last preceding Article shall be
convened in the same manner as nearly as possible as that in
which meetings are to be convened by Directors.

74. Seven days’ notice at least, specifying the place, the
day and the hour of the meeting, and in the case of special business
the general nature of such business, shall be given in manner
hereinafter mentioned to such members as are under the provisions
hereinafter contained entitled to receive notices from the Company ;
but the accidental omission to give such notice to, or the non-
receipt of such notice by any member shall not invalidate any
resolution passed or proceeding had at any such meeting.

75. When a Special Resolution is proposed to be passed, the
two meetings may be convened by one notice, and the second
meeting may be convened by such notice contingently on the
proposed resolution being passed at the first meecting by the
necessary majoriby.

PROCEEDINGS AT GENERAL MEETINGS.

76. All business shall be deemed special that is transacted
ot an Lxtraordinary Meeting. All business that is transacted
at an Ordinary Meeting shall also be deemed special, with the
exception of sanctioning & dividend, the consideration of the
gocounts and balance sheets and the ordinary reports of the
Directors and Auditors, and the fixing of the remuneration of

the Auditors.
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77. Any member entitled to be present and vote at a meeling
may submit any resolution to any General Meeling, provided that
at least the preseribed iime before the day appointed for the
meeting he shall have served upon the Company & notice in
writing signed by him containing the proposed resolution and
stating his intention to submit the same. The prescribed time
above mentioned shall be such that, between the date that the
notice is served or deemed to be served and the day appointed for

the meeting, there shall be not less than four nor raore than -

fourteen intervening days.

78. Upon receipt of any such notice as in the last preceding
Article mentioned, the Secretary shall include in the notice of the
meeting, in any case where the notice of intention is received
before the notice of the meeting is issued, and shall in any other
case issne as quickly as possible to the members, notice that such
resolution will be proposed.

79. No business shall be transacted at any General Mceting
unless a quorum is present +when the meeting proceeds to
business. Three members personally present shall be & quorum
for the choice of a Chairman, the declaration of a dividend, and
the adjournment of the meeting. For all other purposes the
guorum shall be members personally present not being less thau
five, and holding or representing by proxy not less than one-
tenth of the issued share capital of the Company.

80. If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present,the meeting,
if convened on the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the
next week, at the same time and place, and if at such adjourned
meeting a quorum is not present within fiftcen minutes from the
time appointed for holding the meeting, the members present
shall be a quorum.

81. The Chairman, with the consent of any meeting at
which & quorum is present, may adjourn the meeting from time

to time and from place to place, as the meeting shall determine. ]

Whenever a mecting is adjourned for ten days or more, notice
of the adjourned meeting shall be given in the same manner
as of an original meeting. Save as aforesaid, the members
shall not be entitled to any notice of an adjournment or of the
business to be transacted at an adjourned meeting. No business
ghall be transacted at any adjourned meeting other than the
business which might have been transacted ab the meeting from
which the adjournment took place.
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82. The Ohairman (if any) of the Board of Directors shall ghsirmen of Board
preside at every General Meeting, but if there be no sueh Chairman, to prodlde at oll
ov if at any meecting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling
to act as Chairman, the members present shall choose some
Director, or if no Direetor be present, or if all the Directors present

decline to take the chair, one of themselves to be Chaivman of
the meeting.

83. At any General Meeting of the Company 2 Tesolution How rowolution
put to the vote of the meeting shall be decided on a show of
hands unless before or upon the declaration of the result of the
.show of hands a poll be demanded in writing by at least five
members present in person and entifled to vote, or by a member
or members holding or representing by proxy or entifled to vote
in respect of one-tenth or more of the capital represented at the
meeting, and unless a poll be so demanded a declaration by the
Chairman of the meeting that a resolution has been earried, or
has been carried by a particular majority, or lost, or not carried
by a particular majority, shall be conclusive, and an entry to
that effect 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.

84, If 2 poll be demanded in manner aforesaid, it shall be Poll to be tuken aa
taken at such time and place and in such manner as the Chairman diress
ghaill direct, and the result of the poll shall be deemed to be the

resolution of the meeting at which the poll was demanded.

85. No poll shall be demanded on the elaction of a Chairman No poll in corsam
of a meeting or on any question of adjournment. anees

86. In the case of an equality of votes, either on a show of Chairman to have
hands or ab a poll, the Chairman of the meeting shall be entitled nsting vote
to o further or casting vobe, in addition to the votes to which
he may be entifled as a member.

87. The demand of a poll shall not prevent the continuance Businessfobs
of 3 meeting for the trapsaction of any business other than the domanded p

question on which a poll has been demanded.

VOTES OF MEMBERS.

88. Subject to any gpecial rights or restrictions for the time Memberto bave
being attached to any special class of shares in the capital of the Jote forevery share
Company, on & show of hands every member personally present
gshall have one vote ouly, and in case of a poll every memnber
ghall have one vote for every share held by him,

i b
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89. If any member be a lunaiie, idiot or non cumpos mentis,
he may vote, whether on a show of hands or at a poll, by his
committee, curator bonis or other legal curator, and such last-
mentioned persons may give their votes by proxy on a poll.

90. T two or more persons are jointly entitled to a share
then, in voting upon any question, the vote of a senior who
tenders a vote, whether in person or by proxy, shall be aceepted
to the exclusion of the votes of the other registered holders of
the share, and for this purpose seniority ghall be determined by
the order in which the names stand in the register of members,
but the other or others of the joint holders shall be entitled to
be present at the meeting.

91. Save as herein expressly provided, no person other
than a member duly registered, and who shall have paid everything
for the time being due from him and payable to the Company in
respect of his shares, shall be entitled to be present or to vole on
any question either personally or by proxy, or as proxy for another
member, company or corporation at any General Meeting.

"92. No member shall be entitled to vote at any General
Meeting in respect of any share that he has acquired by instrument
of transfer unless the transfer of the shares in respeet of which he
claims to vote shall bave been left with the Company for registra-
tion at least three months previously to the time of holding the
meeting at which he proposes to vote, and shall have been
registered.

93. Votes may be given either personally or by proxy. On

“a show of hands a member present only by proxy shall have no

vote, but a proxy for a company or corporation may voie on a
show of hands. No person who is not entitled to be present and
vote in his own right shall act as proxy.

94, The instrument appointing a proxy shall be in writing
under the hand of the appointor, or if such appointor is a corpora-
tion under its common seal, if any, and if none, then under the
hand of some officer duly authorised in that behalf.

95. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed, or
a notarially certified copy of such power or authority, shall be
deposited at the office ab least forby-eight hours before the time
appointed for holding the meeting or adjourned meeting at which
the person named in such instrument proposes to vote ; otherwise
the person so named shall not be ontitled to vote in respect
thereof.

¢
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. 96, A vote given in accordance with the terms of an
mstrumen.t of proxy shall be valid notwithstanding the provious
death or insanity of fhe principal or revocation of the proxy or
of the authority undor which it wus executed, or the transfer of
the share in respeet of which the vote is given, provided no
intimation in writing of the death, insanity, revocation or transfer

shall-ha,ve been received at the office one howr at le2~t before
the time fixed for holding the meeting.

9'2.’ . Any instrument appointing a proxy shall be in the
following form, or as near thereto as circumstances will admit—

‘< MEREDITH & DREW LIMITED.

£4 I
H ?
31 Of )
“ 5 member of MEREDIrH & DREW LIMiTED, and
“ entitled to votes, hereby appoint

1]
, of

, another member of the
¢ Company, and failing him,

13 , Of

another member of the
“ Jompany, to vote for me and on my behalf at
“ the [Ordinary or Extraordinary, or Adjourned,
i« g the case may be] General Meeting of the Company
“ 0 be held on the day of and at
¢ gyery adjournment thereof.

11

113

¢« Ag witness my hand this day of 19

“ Sjgned by the said
“ in the presence of J?

or in such other form a8 the Directors may from time to time
approve.

DIRBCTORS, "= ® R Mep v -

98, Until otherwise determined by & General Meeting,
the number of Directors ghall not be less than three nor more
than seven in number. The qualification of a Director shall
be the holding in his own right alone, and not jointly with any
other person, shares of the Company of .tl.le no'minal '.V'a.lue. of
£1,000. A Director may act before acquiring his qualification.
The following persons are the present Directors namely—
Tieutenant-Colonel William Lear Beales, O.B.E.; Oha,r_les
‘Hutchin; Herbert Ibotson Ward ; OCaptain John Meredith
Wardell ; Lieutenant-Colonel Thomas Knox Wright; and

Captain Trederick Reuben Wright.
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99. The Dircctors may from time to time appoint any
qualified person to be a Director, either to {ill a casual vacancy
or by way of addition to the Board, but so that the maximum
number fixed as above shall not be thereby exceeded. Any
Pirector sppointed under this Article ghall hold office only until
the Ordinary Genecral Meeting following next after his appoint-
ment, but shall then be eligible for re-election.

100. The continuing Directors at any time may act, notwith-
standing any vacancy in their body : Provided always that in case
the Directors shail at any time be reduced in number to less
than three it shall be lawful for them o act as Directors for
the purpose of filling up vacancies in their body or calling a
General Meeting of the Company, but not for any other purpose.

101, The remuneration of the Directors shall as from the
1st day of January 1924, be as follows namely: The Chairman
£350 per annum and that of every other Director £200 per annum,
which sums shall be deemed to acerue from day to day, and in
addition there shall be paid to the Directors, to be divided between
them in such shares as they shall themselves determine, a bonus
of £5 per cent, upon the net profits of the Company in excess
of £15,000 clear of corporation tax, as ascertained by the Auditors
on taking the annual account, after allowing full depreciation,
Directors’ remuneration, managers and staff bonuses, trading
regerves and income tax (Schedule D), but without deducting
Corporation Profits Tax or any other Government taxes paid
by the Company on profits. Provided always that the remunera-
tion of £360 to the Chairman and £200 to every other Director
provided by this clause may be reduced by one-half in the case
of any Director whose attendance at Board Meetings in any year
ghall be less than 75 per cont. at such meetings, if & majority of
the Board shall so decide. In case of death of a Director the Board
may allow to his executors or administrators such sum in respect
of his share of the bonus as they think fit. The Directors shall
also be entitled to be repaid all travelling, hotel and other expenses
incurred by them in and about the business of the Company other
than their expenses of travelling to or from Board or Committee

Meetings.

102. The Directors shall have the power to appoint one or
more of their number as Manager and/or Assistant Managers
of the Company’s business on such terms as to remuneration,
comimission on profits and/or bonus as they shall think fit.

1.03. A resolution in writing signed by every member of the
Board shall have the same efiect and validity as 2 resolution of
the Bogrd duly passed at a meeting of the Board, duly eonvened
and constituted.
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MANAGING DIRECTORS.

104, The Directors may from time to time appoint one or
more of their body to be Managing Director or Managing Directors
for such period at such remuneration and upon such terms as o
the duties to be performed, the powers to be exercised and all
other matters as they think fit, but such appointment shall be
subject to confirmation by the Company in General Meeting, and
no Managing Director shall be investéd with any powers ox entrusted
with any duties which the Directors themselves could not have
exercised or performed. The remuneration of a Managing Director
may be by way of salary or commission or participation in profits,
or by any or all of those modes.

Dircctors may
appoint Managing
Direotor

105. A Managing Director shall not, while he continues 0 what provisions

hold that office, be subject to retirement by rotation, and he shall
not be taken into account in determining the rotation of retirement
of Directors, but he shall, subject to the provisions of any contract
between him and the Company, be subject to the same provisions
as t0 resignation and removal as the other Directors of the Com-
pany, and if he cease to hold the office of Director he shall ipso
facto and immediately cease to be a Managing Director.

SECRETARY.

106. The Directors may from time to time by resolution
appoint a temporary substitute for the Secretary, and. such
substitute shall for all the purposes of these Articles be deemed
to be the Secretary during the period for which he is appointed.

POWERS OF DIRECTORS.

107, The business of the Company shall be managed by the
Directors, who may pay all such. expenses of and preliminary and
incidental to the promotion, formation, establishment and regis-
tration of the Company as they think fit, and may exercise ail
such powers of the Company (including the powers expressly
mentioned in Clause 3 of the Memorandum of Association’ of the
Company), and do on behalf of the Company all such acts as
may be exercised 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 Meeting, subject, nevertheless, to
any regulations of these Articles, to the provisions of the statutes,
and to sucl. regulations being not inconsistent with the aforesaid
regulations or provisions as may be prescribed by the Company
in General Meeting ; but no regulation made by the Company
in General Meeting shall invalidate any prior act of the Directors
which would have been valid if sueh regulation had not been made.

108. The seal shall not be affixed to any instrument except
by the authority of a resolution of the Board and in the presence
P13
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of at least two Directors and of the Secretary, and the said two
Dircctors and Secretary shall sign every instrument to which the
seal shall be so affixed in their presence, and in favour of any
purchaser or person boni fide dealing with the Corapany such
signatures shall be conclusive evidence of the fact that the seal
has been properly affixed. Bvery certificate of shares or stock of
the Company shall be issued under the seal.

109. The Company may exercise all the powers of Section 79
of the Companies (Consolidation) Act 1908, and the foreign seal
shall be affized by the authority and in the presence of, and the
instruments sealed therowith shall be signed by, such persons as
the Directors shall from time to time appoint. The Company
may also exercise the powers of Sections 34 and 35 of the same
Act with reference to the keeping of branch registers, and shall
observe the obligations and conditions imposed by those sections.

110. The amount for the time being remaining undischarged
of moneys raised or borrowed by the Directors for the purposes
of the Company (otherwise than by the issue of share capital),
shall not, without the sanction of a General Meeting, exceed in
the whole the amount of the paid-up share capital for the time
being of the Company ; but no lender shall be bound to see that
this limit is observed.

111. 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. Cheques on
the Company’s bankers, unless and until the Directors shall
otherwise from time to time resolve, shall be signed by at least
two Directors and countersigned by the Secretary.

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

(4) If a receiving order be made against him, or he malkes
any arrangement ox composition with his creditors.

(B) If he is found lunatic or becomes of unsound mind.

(0) If he ceases to hold the number of shares required to
qualify him for office or does not acquire the same
within two months after election or appointment.

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

{m) If by notice in writing to the Company he resigns his
office.

G
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A Direetor may hold any other office or place of profib under Directors may bold
other office of

the Com_pm.xy ‘(except that of Auditor) in conjunction with his jrofit under
office of Dirvector and on such terms as to remuneration and vompany

otherwise as the Directors shall approve.

113. A Director may contract with and be interested in any Dirotar may
contract or arrangement made with the Company either as vendor, %%,:;;;e;ywlﬁh
purchaser or othe wise, and shall not be liable to account for any
profit made by him by reason of any such. contract or arrangement,
provided that the nafture of the interest of tue Director in such
contract or arrangement be declared to the Board before the same
is entered into, or in any case at the first meeting of. thie Directors
after the acquisition of his interest; but no Director shall vote
as a Director in respect of any contract or arrangement in which
he shall be interested, and if he do so vote his vote shall not be
counted ; but this provision shall not apply to any arrangement for
giving a Director security for advances or by way of indemnity
or to any allotment of shares or debentures of the Company, and
it shall not prejudice or affect the agreement mentioned in
Article 3 hereof or any matter connected therewith.

114. The legal personal representatives of Lear James sppointment of
Drew deceased, while holding shares or stock of the Company of Lamerat fegal

the nominal value of £20,000 or over, shall have the right of sepresentatives of

nominating some person to be and continue, while such holding o Tigh
shall continue, a Director of the Company in the place of the said

Tiear James Drew, and while holding shares or stock of such
nominal value they shall have power to revoke ab pleasure such
nomination and nominate another person to be and continue, as
aforesaid, a Director of the Company in the place of the said

Lear James Drew, and such power of nomination and revocation

and re-nomination may be exercised from time to time, while

such holding shall continue, as the said legal personal repre-
gentatives shall think fit, and the Company shall aceept such
nominee as @ Director accordingly. The legal personal repre-
sentatives ‘of Thomas Reuben ‘Wright deceased, while holding .
shares or stock of the Company of the nominal amount of £20,000,

or over, shall have the same right of nominating & Director and of
revocation and re-nomination as is hereinbefore given to the legal

personal representatives of the said Lear James Drew, and the
provisions hereinbofore copbained shall be read and construed as
applying to the nomination, revocation and re-nomination by the

legal personal representatives of the said Thomas Reuben \Wright.

115. At the Ordinary Meeting in the year 1925, and ab the grosurdot
Ordinary Meeting in every subsequent year, one-third of the at Ordinary
Directors for the time being, or if their number is not a multiple ¢
of three then the number nearest to but not exceeding one-third,

ghall retire from office.
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116. The Directors to retire at the Ordinary Meeting in
every year shall be the Directors who have been longest in office
since their last election. As between Directors of equal seniority,
the Directors bo retive shall in the absence of agreement be selected
from among them by lot. A refiring Director shall be eligible for
re-clection and shall act as a Director throughout the meeting ab
which he retires. 'The said Herbert Ibotson Ward, while acting
as the nominee of the exocutors of Lear James Drew, and any
nominee of the executors of Thomas Reuben Wright while so
acting, shall not be subject to retivement by rotation.

117. Subject as hereinafter provided, the Company shall, at
the meeting at which any Directors retire in manner aforesaid, fill
up the vacated office of each Director by electing a person thereto.

118. Mo person not being a Director rebiring at the meeting
shall, unless recommended by the Directors for election, be eligible
for the office of Director at any General Meeting unless, not
less than the prescribed time before the day appointed for the
meeting, there have been given to the Secretary notice in writing
by some member duly qualified o 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 four nor
more than fourteen clear intervening days.

119. Subject as hereinafter provided, if at any meeting ab
which an election of Directors ought to talke place, the places of the
retiving Directors, or some of them, are not filled up, the meeting
shall stand adjourned till the same day in the next week at the same
time and place, and if at such adjourned meeting the places of the
retiring Directors, or some of them, are not filled up, the retiring
Directors, or such of them as have not had their places filled up,
ghall be deemed to have heen re-elected.

120. The Company may from time to time in General
Meeting inerease or reduce the pumber of Directors (but so that
the number is never more than seven nor less than three) and
may make the appointments necessary for effecting any such
increase, and may determine in what rotation such increased or
reduced number shall go out of office.

121. The Company may bY Bxtraordinary Resolution
remove any Direetor, other than the nominee of the executors of
Lear James Drew or Thomas Reuben Wright, before the expiration
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of his period of office, and may, i thought fit, by an Ordinary

Resolution appoint another qualified person. in his stead ; any
person 80 appointed shall retain his office so long only as the
Director in whose place he is appoirted would have held the same
if he had not been removed, but shall be cligible for re-election.

PROCEEDINGS O® DIRECTORS.

109. The Directors or any ccmamittee of Directors may meet
together for the despatch of business, adjourn and otherwise
regulato their meetings as they think fit, and determine the quorum
necessary for the transaction of business. Until otherwise
determined, three shall be a quorum. Questions ariging at any
meeting shall be decided by a majority of votes. In case of an
equality of votes the Obairman shall have a second or cagting vote.

193. A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Directors by
notice served upon the saveral members of the Board. Bub a
Director who is absent from Great Britain or Ireland shall not be
entitled to notice of any meeting of Directiors.

194. The Directors or any committee of the Directors may
from time to time elect 2 Chairman, who shall preside at their
meetings, but if no such Ohairman be elected, or if at any meeting
the Chairman be notb present within fifteen minutes after the time
appointed for holding the sawe, & substitute for that meeting shall
e appointed by guch meeting from among the Directors present.

125. The Directors may delegate any of their powers, other
than the powers to borrow #nd make calls, to committees consisting
of such members of their body as they think fit. Any committee
so formed shall in the exercise of the power S0 delegated conform
to any regulations that may from time to time be imposed upon
them by the Board.

126. All acts bona fide dcne by any meetin of Directors, or
by a commibtee of Directors, or by any person acting as a Director,
shall, nobwithstanding it be aftierwards discovered that there ‘was
some defect in the appointment of any such Director or person
acting as aforesaid, or thab they or any of them vwere disqualified,
be as valid as if every such person had been duly appointed and was

qualified to be a Director.

197. The Directors shall cause proper minutes to be raade in
books to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of g1l meetings of
Directors and committees of Directors, and of the attendances
thereat, and of the proceedings of all meetings of the Company, and.
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all business transacted, resolutions passed and oxders made at such
meetings, and any such minute of any meeting, if purporting to be
signed by the Chairman of such meeting, or by the Chairman of the
next succeeding meeting of the Company or Divectors or com-
mittee, as the case may be, shall be sufficient evidence without
any further proof of the facts therein stated.

DIVIDENDS AND RESERVE FUNDS.

128. Subject as bereinafter provided, and to any rights or
privileges for the time being attached to any shares in the capital
of the Company havizg preferential or special rights in regard to
dividend, the profits or other moneys of the Company which it
shall from time to time be determined to distribute by way of
dividend shall be applied in payment of dividends upon the shares
of the Company in proportion to the amounts paid up or credited
as paid up thereon respectively otherwise than in advance of
calls.

129, The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend

shall (except as by the statutes expressly authorised) be payable

otherwise than out of the profits of the Company. The Directors may,

. if they think fit, and if in their opinion the position of the Company

justifies such payment, from time to time declare an interim
dividend. A declaration by the Directors as to the amount of the
profits or other moneys at any time available for dividends shall
be conclusive.

130, With the sanction of a General Meeting, dividends or
bonuses may be paid wholly or in part in specie, and may be
satisfied in whole or in part by the distribution amongst the
members in accordance with their rights of fully-paid shares,
debentures or other securities of this or any other company, or of
any other property suitable for distribution as aforesaid. The
Directors shall have full liberty to make all such valuations,
adjustments and arrangements, and to issue all such certificates
or documents of title as may in their opinion be necessary or
expedient with a view to facilitating the equitable distribution
amongst the members of any dividends or bonuses, or portions
of dividends or bonuses to be satisfied as aforesaid or to giving
them the benefit of their proper shares and interests in the
property, and no valuation, adjustment or arrangement so made
ghall be questioned by any member. Where requisite a proper
contract shall be filed pursuant to Section 83 of the Companies
(Consolidation) Act 1908, and the Directors may appoint any
person to sign such contract en behalf of the members or any
of them.

=
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15}1. The Directors may before recommending any dividend Dircotors mayform
got aside out of the profits of the Company such swumn or sums as o eaneyo s
they think proper as a reserve fund or reserve funds, which shall
at the discretion of the Directors be applicable fox meeting
contingencies, for the gradual lignidation of any debt ox liability of
the Company, or for repairing or maintaining any works connected
with the Dusiness of the Company, or shall with the sanetion of
the Company in General Meeting, be as to the whole or in part
applicable for equalising dividends, or for distribution by way
of special dividend or bonus, or for any other purposes for which
the profits of the Company may lawfully be applied, and the
Directors may divide the reserve fund into separate fumds for
special purposes, and may invest the sums from &time fo time
carried to the credit of such fund or funds upon such securities
(other than the shares 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 interests of the Company.

132. The special reserve fund of £30,000 created in accord- ?i{’.fﬁi‘;},’}f;‘“;:’ﬁjm
ance with the Articles of Association of the Company hitherto in to sume powers of
foree shall be subject to the powers of investment and varying ';:Xﬁi:h’&";i‘:iiz’;‘e
investments and of employment of the assets representing the
same in the business of the Company and for the general purposes
of the Company in the same manner as if the special reserve fund
was @ reserve fund created under and subject to the preceding

Article.

133, Notice of any dividend or bonus that may have been Notice of dividend
declared shall be given in manner hereinafter provided to such
members as are entitled under these Articles to receive nofices
from the Company.

134. The Directors may deduct irom any dividend, bonus Unpaid calls and
. debts may be
or other moneys payable in respect of any shares held by a member, doducted from
either alone or jointly with any other member, all such sums of Fridonds
money (if any) as may be due and payable by him either alone or
jointly with any other person to the Company on account of calls

or otherwise.

135. A transfer of a share shall not pass the right 6o any ®rect of transfer
dividend declared in respect thereof before the transfer has been

registered.

ivi i mont of dividend, bonus or interest Dividends may be
136. Any dividend, instal ! poid by clmqu):: or

in respect of any share may bo paid by cheque or warrant payable wasrunt 10 aiornbr
3 3 entitded or to fi
to the order of the member entitled thereto, or (in the case Of namoi jint =

joint holders) of that member whose name stands first on the holdings
register in respect of the joint holding.
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137, Every sueh cheque or waxrant shall be sent by post tio
the last registered address of the meriber entitled thereto, and
the receiph of the person whose name appears on the register of
nmembers as the owner of any share, or, in the case of joint
holders, of any one of such holders, shall be & good discharge to
the Company for all dividends, boruses or other payments made in
respeet of such share. XEvery such chegue or warrant shall be
gent at the risk of the person entitled to the r oney represented
thereby.

138. No unpaid dividend, bonus or interest shall bear
interest as against the Company.

ACCOUNTS.
139. The Directors shall cause true accounts to be kept—
(4) Of the assets and liabilities of the Company.

(B) Of the 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 or places as the Directors shall think fit, and shall
always be open to the inspection of the Directors.

140. The Directors shall from time to time determine whether
and o what extent and at what times and placec 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 a Director) shall have any right of inspecting
any account or book or document of the Company, except as
conferred by statute or authorised by the Directors or by a
resolution of the Company in General Meeting.

141. Onece at least in every year the Directors shall lay
before the Company in General Meeting a profit and loss account
for the period since the preceding account, or (in the case of the
first account) since the incorporation of the Company, made up
to 2 date not more than six months before such meeting.

1492. A balance sheet shall be made out in every year and
Jaid before the Company in General Meeting. Such balance sheet
shall be made up to a date not more than three months before
such meeting, and shall be accompanied by 2 report of the Directors
as to the state of the Company’s affairs and the amounts (if any)
which they recommend, to be paid in dividend or propose to carry
to reserve. A printed copy of such report, accompanied by the
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balance sheet and statement of accounts, shall, seven days at least
before each meefing, be delivered or sent by post to the registered
address of every member. But any want of compliance with this
Article shall not invalidate any of the proceedings at the meeting.

AUDIT.

143. Once at least in every year the ageounts of the Company
shall be examined, and the correctness of the preist and loss acecount
and balance sheet ascertained by one vz rive Anditor or Auditors.

144. The appointment, powers, rights, remuneration and
duties of the Auditors shall be regulated by Sections 112 and 113
of the Companies (Consolidation) Act 1908, and any statutory
modification, extension or re-enactment thereof for the time
being in force.

NOTICES.

145. A notice or 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
#t his registered address.

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

147. Any member described in the register of members by
an address not within Great Britain or YIreland, 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
notices served upon him at such address, but, save as aforesaid, no
member other than a registered member described in the register
of members by an address within the United Kingdom shall be
entitled to receive any notice from the Company.

148. Any summons, notice, order or other document required
o e sent to or served upon the Company, or upon any officer
of the Company, may be sent ox gserved by leaving the same or
sending it through the post in a prepaid registered letter addressed
to the Company, or to such officer, at the office.

149. Any notice or other document if served by post shail
be deemed to have been served on the day following that on which
the Jetter containing the same is put into thoe post, and in proving
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such service it shall be sufficient to prove that the letter containing
the notice or document was properly addressed and put into the
post office as a prepaid letter ox prepaid registered lotter as the
case may be.

150. Where o 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 nurber of days or other period.

1.2, Any notice or other document served upon or sent
to any 'nember in accordance with these Axticles shall, notwith-
standitz that he be then deceased or bankrupt, and whether
the Coiipany have notice of his death or bankruptey or not, be
deemed 1o De duly served or sent in respect of any ghares held
by him (either alome or jointly with. otherg) until some other
person is vegistered in his stead as the holder or joint holder of
such shares, and such sexviee or sending shall be a sufficient service
or sending on. or to his heirs, executors, administrators or assigns
and ali other persons (if any) interested in such shares.

INDEMNITY.

152. The Directors, Auditors, Secretary and other officers for
the time being of the Company, and the trustees (if any) for the
time being coting in relation to any of the affairs of the Company,
and every of them, and every of their heirs, executors and admin-
istrat-ss, shall be indemnified and secured harmiess out of the
assets and profits of the Company from and against all actions,
costs, charges, losses, damages and expenses which they or any
of them, their or any of their heirs, executors or administrators
shall or may incur or sustain by or by reason of any act done,
concurred in or omitted in or about the execution of their duty,
or supposed 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 noue of them shall be
answerable for the acts, receipts, neglects or defaults of the
other or others of them, or for joining in any receipts for the
sake of conformity, or for any bankers or other pexsons with whom
any moneys or effects belonging to the Company shall or may be
lodged or deposited for safe custody, or for insufficiency or de-
ficieney of any security upon which any moneys of or belonging to
the Company shall be placed out or invested, or for any other
loss, misfortune or damage which may happen in the execution
of their respective offices or trusts, or in relation thereto, unless
the same shall happen by or through their own wiltul neglect or
default respectively.

k3

(\%:)\

e



i
[

41

WINDING UP.

153. TYf the Company shall be wound up, the Liguidators
(whether voluntary or official) may, with the sanction of an
Txtraordinary Resoluiion, divide among the members in specie
any part of the assets of the Company, and may, with the like
sanction, vest any part of the assots of the Company in trustees
upon such trusts for the benefit of the members or any of them as
the Liguidators, with the lilce sanction, shall think fit. Any such
resolution may provide for and sanclion 2 distribution of any
specific assets amongst different olasges of members otherwise
than in accordance with their existing rights, bub each member
shall in that event have a right of dissent and other anciliary rights
in the same manner as if such resolution were a Special Resolution

passed pursuant to Section 192 of the Companies (Conselidation)
Act 1908.

Distribution of
sosoks in spoais

b e et
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MEREDITH & DREW, Limited )

G

SPECIAL RESCLUTION,

At an Extraordinary General Meeting of the Members of the above
named Company held at the registered office of the Company, No. 166,
High Street, Shadwell, London, E., on Thursday, the 23rd day of April,
1925, the following Specia_l Resolution was duly passed; and, at a subsequent
Extraordinary General Meeting of the Members of the said Company also
duly convened and held at the same place on the 13th day of May, 1925,
the following Special Resolution was duly confirmed i~

JE

“That Article 101 of the Company’s Articles of

“ Association be altered by inserting the word “and”
“ hefore the word “trading” in the tenth line and
“ deleting the words “and income tax (Schedule D)” in
“ th ine.” P T T
the eleventh lin G B

63959

LoB MAY 1926

DATED the 13th day of May, I925.
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COMPANY LIMITED BjY SILA

Special Vegolution

(Pursuant to the Companies (Consolidation) Act 1008, s, §9)

or

MEREDITH & DREW LIMITED.

~ IRELISTERED]
. e
Passed 23rd November 1927. Confirmed 21st December 1927, | "[ 5“[ ’,7 f
P
4 .N508

AT an BXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 166 High Street, Shadwell,
London, E., on the 23rd day of November 1927, the following
Special Resolution was duly passed; and at a further EXTRA-
ORDINARY GENERAL MEETING of the Company, also duly convened,
and held at the same place on the 21st day of December 1927,

the following Resolution was duly confirmed :—

RESOLUTION.
“ Mhat each of the 15,000 existing ordinary shares of
¢ £10 each of the Company which have been issued and are

“ fully paid shall be divided into ten £1 shares.”

Dated this J0= day of December 1927,

8.1.8.8,—CLIG3LT
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Presented for filing by

Maekrell. Uard..&.Kni gnt

oo T

- YA s

The Solicitors’ Law Stationery Scoloty, Limited, 22 Chancery Liane, W.0.2, 7% 28 lbro;];‘.-gfb-[
49 Bedford Row, W.0.1, 6 Victoria Strest, S.W.1, 16 Hanover Strest, a1, Ao
and 68, 8t Vincent Street, Glasgow. .

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS. *

A
e T ——————

Oamnnnion Form No. 4. —0763.24.2-9G \L\Il‘zﬁ »
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Dated the 2;»4«/7 W/ ...... day \f ‘6 o

flotice of Fncrease in the Hominal Capital

or

 eredith & DTeW...... . . Limited.

To THE REGISTRAR OF JOINT STOCK COMPANIES.

Phee  MET AR b & DI BW o et e e o wi s con e e e e

Limited, hereby give you notice, in accordance

with Section 44 of the Companies (Consolidation) Act 1908, that by a [Speeiat]

g;:ﬁ;"f’,‘,ﬁ”“ Resolution of the Company passed the ....21st. .. day of... December....19217.

g:gi?my

olation

srikoont  [and-confirmed-thenmms day-of =198
words in

syuare

gé‘ﬁglt{ietm;l&e the Nominal Capital of the Company has been increased hy the addition thereto of
word “datod®

for “pagsed.”

the sum of....fhree..hunired..and.£ifty. thonsand. mmwms - =
Pounds, divided into......s250.,000mm=mmmrs S

. ? Shares of ..... .cnw-On€.. pOINA = o e S T e CACH,
beyond the Registered Capital of £180,000=mmmsmmers e

MERBDITH & DREW, LIMITEU

{
RETRETARY: !

- . . . .
#,* Thiy Notice is Lo Lo signed by a Dircetor, SYecretary, or other authorised Officer of the Company.
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THE STAMP ACT

(64 & 55 Vier., Cu 39.)

1891.

COMPANY LIMITED BY S\HARES.
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............... MEREDITH. & DREW

LIMITED.

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, and by Section 39 of the Finanoce A.ct 1820,

NOTE.~The Stamp Duty on an increase of Nominal

Qapital is One Pound for

every £100 or fraction of £100.

This Statement is to be filed with the Notice of Incr
pursuant to Section 44 of the Companies (Conso

pase which must be filed
lidation) Act 1908.

Praeented jor Sfiling by

u’n ’w ,,J.i
@ ) Mackrell.Vard.&. Knight .
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35 Malhrook. . E.C.4.

I

'I'he Solluimrs’ Law Stationery Society, Limited. 22 Chancery Lane,

49 Bedford Row, W.0.1, 6 Victoria St., S.W.1, 15 Hanover St., W.1, 66 5t. Vincent St., Glasgo

19 & 21 North John Street, Livernool.

DPRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS.

Companios Form Gy.—9201.26-10-26. 'W126.

W.0.2, 27 & 28 Walbrook‘f 0.4,
s I
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THE NOMINAL CAPITAL

OF

o BOERED L. . & DREW. oo i , Lamited,

has been increased by the addition thereto of the sum of

£ 350,000 , divided into......350.,000 -
Shares of ....one.poundsmmmmmmmm...t0Ch, beyond the registered

MENHOITH & DREW, LIMITSO.
Signature .... /m‘

—

/\\
y
Opicer
P gt B P B S - =

Dated the.. W i day of Wf_’-—' 192.7%7.

Mis Statement showld be signed by a Direclor, Secretary or other authorised
Officer of the Company.
"y
\~
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Special Resolutions

{Pursuant to the Companies (Consolidation) Act 1508, ¢. 09)

¢r

MEREDITH & DREW LIMITED.

Passed 29t February 1928. Qonfirmed 16th March 1928.

At an BXTRAORDINARY GENERAL MEEIING of the Company duly

convened, and held at the registered oflices, No. 166 High Street,

Shadwell, London, E., on Wednesday, the 29th day of February

1928, the following Special Resolutions were duly passed ; and
— .
‘at a farther LxTrRAORDINARY (IENERAL MEETING duly convened, and

2 e

e

held on Friday, the 16th dali,y of March .}92831___3& the same place, the

———l
following Special Resolutions were duly confirmed :—

RE( . 10D
- Association Le altered by deleting the words “ a member’ in
51096

] (1) That Article 28 of the Company’s Articles of

line 2 thereof and substituting therefor the words ¢ a holder
of shares other than profit-sharing shaves,” -

26 MAR 1926 (2) That Article 101 of the Company’s Auxticles of
L.“ on

Association be altered by substituting 1926 » for “1924 %
in line 2 thereof and inserting after the words ‘ without
deducting ” in line 11 theréof the words ‘¢ any extraordinary
or special expenditure on advertisement.”

Dated this 21st day of March 1928.

8.L.8.8.—~CL15643
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Incorporated the 29th day of July, 1891,

j&deMWWMﬁmmw&dm & cqpuy
Fwtivehs o onsertea, Boreon, W/wm/@ﬁmwma,y//um{
Fnolution, andd i Jabsorededs By e fov calenbiflcatior cn accordance”
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BIDDLE, THORNE, WELSFORD & GAIT,
22, ALDBRMANBURY,
Lowpox, B.C.2.
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THE COMPANIES ACTS, 1862 w0 1590,

COMPANY LIMITED BY SHARES.

Wik

MEREDITH & DREW, LIMITED.

Mew Flrticles of Zlssociation.

Incorporated the 29th day of July, 1891,

BIDDLE, THORNE, WELSFORD & GALL,
22, ALDE!:MARAURY.
Loxpow, B.C.L.
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THI COMPANIES ACT. 1929,

Special Resolution

or

MEREDITH & DREW, LIMITED.

Passed 18th March, 1931.

At an EXTRAORDINARY GENERAL MEETING of the Members

of MrrepITH & DREW LiMreEp, duly convened and held at the Registered

Office of the Company, 166, High Street, Shadwell, in the County of

London, on the 18th day of March, 1931, the following RESOLUTION

(inter alia) was duly passed as a SPECIAL RESOLUTION :—

RESOLUTION.

That the regulations contained in the printed document
gubmitted to the Meeting, and, for the purpose of identification
subscribed by LirureNant-CoroNen Wirniam Lear Braves,
0.B.B., the Chairman of the Company, be and the same are
hereby adopted as the Articles of Association of the Company

to the exclusion of and in substitution for all the existing Articles

A e tes

W. L. BEALES,

thereof.

Chasrman.

[106830]
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ey Vi of the Campertes Aoty 1929, 1i fave el the Tate of the mecding
N e enegle s anciteancd, were adoptcd as ke Avtieles af Acsociation of the
Compangy ‘o the carlusion of aad in substitution for the cxisting Articles of
Anciation By the Speeial Resolution (e copy of whick s Rercinbefore
e xed) prssed ab awn Baxtraordinary General Mecting of the Covpany
helid an the Eighteenth day of March, 1431,

M estin

Avticles of Agsoriation

. OF

MEREDITH & DREW, LIMITED.

PRELIMINARY.

1. The regulations in Table “ A" in the Wirsh Schedule to the
Companies Act, 1862, shall not apply to the Compony.

2. Tn these presents, if not inconsisteut with the subject or co.utexs,
the words standing in the first column of the table next hereinafter
contained shall bear the meanings set opposite to them respectively in
the second column thereof.

WOoRDS. MEANINGS.

"The Statutes ... The Companies Act, 1829, and every statutory
modification or re-enactment thereof for
the time being in force.

The Act The Companies Act, 1929.

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

Office ... ... The Registered Office of the Company.
[106830] 1a
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Worps. MEANINGS.
Eeal w. e o The Common Seal of the Company.
Bxtraordinary In the case of & meeting of the holders of any
Resolution., class of shares, a resolution passed by a

majority of not less than three-fourths of
the votes given on the resolution.

The United Kingdom Great Britain and Northern Treland.

Employee ... Any servant of the Company other than a
Director or Auditor.

Year ... Year from the 1st January to the 31st Decem-
ber inclusive.

In writing ... Written, or produced by any substitute for
writing or partly one and partly another.

And the expressions “ Debenture ” and “ Debenture Holder " shall
include © Debenture Stock?” and * Debenture Stockholder,” and the
expression * Secretary ”* shall include a temporary or agsistant Secretary
and any person appointed by the Directors to perform any of the duties
of the Secretary.

Save as aforesaid any words or expressions defined in the Statutes
shall, if not inconsistent with the subject or context, bear the same
meaning in these presents.

3. Any branch or kind of b.usiuess, which the Company is either
expressly or by implication authorised to undertake, may be undertaken
ab such time or times as the Directors think fit, and may be suffered to
be in abeyance, whother already commenced or not, so long as the
Directors deem it expedient not to commence or proceed with the same.

4. No part of the Zunds of the Company shall be employed in the
purchase of or in loans upon the security of the Company’s shaxes.

5. The Company shall not, except as authorised by Section 45 of
the Act, give any financial assistance for the purpose of or in connection
with any purchase of shares in the Company.

CAPITAL.

6. Thoe capital of the Company at the date of the adoption of these
Articles is £500,000, divided into 150,000 Preference Shares, 340,000
Ordinary Shares and 10,000 Staff Shares, all of £1 each, having attached

&

€
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t}wrcto- the respeetive rights and privileges and being subject to the
respeetive vestrictions and provisions hereinnfter appearing.

7. The holders of the Preference Shares shall be entitled o receive
out of the profits of the Company which it shall from time to time be
determined to distribute by way of dividend a fixed cumulative pre-
fevential dividend at the rate of 7 per cent. per annum upon the capital
for the time being paid or eredited as paid up on the Preference Shares
held by them respectively, and in the event of a winding-up to have
the asscts of the Company available for distribution amongst the Members
applied in the first place in paying to them the amounts paid or credited
as paid up on the Preference Shares held by them respectively together
with a sum equal to any arrears or deficiency of the fixed cumulative
preferential dividend on such shares (such arrears or deficiency to be
calculated down to the date of the commencement of the winding-up
and to be payable irrespective of whether such dividend has been declared
or profits have been earned oubt of which the same could have been
declared), but the holders of the Preference Shares shall not be entitled
in respect thereof to any further or other participation in the profits or
assets of the Company. Subject to the provisions of Articles 49 and 122
hereof, the holders of the Ordinary Shares and the Staff Shares shall be
entitled pars passw to the balance of profits which it shall from time to
sime be determined to distribute by way of dividend, and the balance of
AsSETS of the Company available for distribution among the Members
in the event of a winding-up.

MODIFICATION OF RIGHTS.

8. All or any of the rights or privileges attached to any class of
shares forming part of the capital for the time leing of the Company
may be affccted, modified, dealt with or abrogated in any manner with
the sanction of an Extraordinary Resolution passed ab a separate meeting
of the Members of that class, To any such separate meeting all the pro-
visions of these presents as to Goneral Meotings shall mutalis mulandis
apply, but so that the necessary quorum in the case of a separate meeting
of the holders of the Ordinary Shares or of the Staff Shares shall be
Members holding or representing by proxy one-fifth of the capital paid
or credited as paid on the issued Ordinary Sharves or Staff Shares as the
case may be, and in the case of a separate meeting of the holders of
the Preference Shares shall he Members holding or representing by proxy
one-tenth in nominal amount of the issued Prefercnce Shares. This
Article is not to derogate from any power which the Company would
have had were this Article omitted, and shall take cffect subject to

the provisions of Seetion 61 of the Act.
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9, Mubjeel to the provisions of Article 49 hereof, the shares shall
be at the dizposal of the Direciows, and they may allof, grant options
over, or otherwise dispose of them {o such persons, at such times, and
on such terms, as they think proper, but so that Staff Shares shall only
be issued and allotted to empluyees. The Directors shall, as regards
any offer or allotbment of shares, comply with the provisions of Sections
39,40 and 42 of the Act, if and so far as such provisions may be applicable.

10. The Company (or the Directors on bhehalf of the Company)
may exercise the powers of paying commissions conferred by Section
43 of the Act. Provided that the commission paid or agreed to be
paid shall not exceed 10 per cent. of the price at which the shares in
respect of which the commission is paid are issued and shall be disclosed
in the manner required by the said section. The Company (or the
Directors on behalf of the Company) may also on any issue of shares
pay such brokerage as may be lawful,

11. If any shares of the Company are issued for the purpose of
raising money to defray the expeuses 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 (or the Directors on
bchalf of the Company) may, subject to the conditions and restrictions
prescribed by Section 54 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 construction of the works, buildings or
plant.

12. No person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or
recognise 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 otherwise provided) any other right in respect of
any share, excepb an absolute right to the entirety thereof in the registered
holder.

13. DBvery person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one certi-
ficate for all his shares, or upon payment of such sum, not exceeding
18., for cvery certificate after the first as the Directors shall from time
to time determine, to several certificates, each for one or more of his
shares. very certificate shall be jssued under the seal, and bear the
autographic signabtures of one or more Directors and the Seeretary, and

£
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ahiall speeify the shares to whieh it relates, and tho mmount paid up
theseon  Tn the ease of a share held jointly by several persons, the
[t 13 - * -

Hompany shall not be bound to issue more than one certificate therefor,

and delivery of a certificate for a share to one of several joint holders
shall be sufticient delivery to all,

14, If & share certificate be defaced, lost or destroyed, it may be
renewed on payment of such fee (if any), not exceeding 1s., and on such
terms (if any) as to evidence and indemnity as the Directors think fit.

LIEN.

15. 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 also have a first and paramount lien and charge on all shares (other
than fully paid shaves) standing 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 in any person other
than such Member and whether the period 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 (if any) on a share shall extend to all dividends payable
thereon.

16. The Company may sell, in such manner as the Directors
thinlt fit, any shares on which the Company has a lien, but no sale shall
be made unless some swm. 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 intention to sell in default, shall have been given
4o the holder for the time being of the share, or the person entitled by
reason of his death or bankruptcy to the share.

17. For giving effect to any such sale the Directors may authorise
some person bo transfor the shares sold to the purchaser thereof. The
purchaser shall be registered as the holdor of the shares comprised in
any such transfer, and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale.

18. The net procoeds of such sale affor payment of the costs of
such ealo shall be applied in or towards payment or satisfaction of the



£

debt or liability in respeet whereof the lien exists, so far ag the same js
presently payable, and any residue shall (subjeet 1o v like lien for debts
ar liabilities not presently payablo as existed upon the shares prior to
the sale) be paid to the person entitled to the shaves at the time of the

gale,

CALLS ON SHARES.

19. The Directors may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the amount of the shares or by way of premium), provided
that no call on any share shall exceed one-fourth of the nominal amount
of the share or be payable at less than two months from the last call,
and each Member shall (subject to receiving at least one month’s 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.

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

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

22. If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum 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 Directors determine, but the Directors
shall be at liberty to waive payment of such interest wholly or in part.

23. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on account of
the 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
caso of non-payment all the relevant provisions of these presents as to
payment of interest and expenses, forfeiture and otherwise shall apply
as if such sum had become payable by virtue of a call duly made and
notified.

24. Tho Directors may make arrangements on the issue of shares
for a difference betweon the holders in the amount of ealls to be paid,
and in the times of payment.

e praa—
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28.  'The Directors may, if they think 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 a ! or any of the moneys
g0 advanced, may (until the same would but for such advance become
presently payable) pay interest at such rate, nol exceeding (unless the
Company in Gencral Meeting shall otherwise direcs) 10 per cent. per
annum, as may be agreed upon between the Directors and the Member
paying such sum in advance.

TRANSFER OF SHARES.

26. The following provisions and restrictions shall apply with
regard to Staff Shares and to the transfer thereof :—

(@) If by death, resignation, retirement, dismissal or other-
wise, any holder of Staff Shares ceases to be in the employment
or exclusive employment of the Company, or if he he elected a
Director of the Company, he or his legal personal representatives
(hereinafter called * the transferor ™) shall, upon the request
in writing of the Directors, transfer all his holding of such shares
to the nominee of the Company (hereinafter called ““ the pur-
chaser ) the transferor constituting the Company his agent for
the transfer of such shares at par or at the mean market price
of the Ordinary Shares ruling, on the date of such request should
the same then stand below par, and he shall be bound upon
payment of such price as aforesaid to transfer the shares to the
purchaser, failing which the Company may receive the purchase
money in trust for the transferor, and shall thereupon cause
the name of the purchaser to be entered in the share register
of the Company as the holder of the shares. The receipt of
the Company for the purchase money shall be a good discharge
to the purchaser, and after his name has been entered in the
register in purported exercise of the aforesaid power, the validity
of the proceedings shall not be guestioned by any person.

(b) T an employee who holds a Staff Share or Shares in tue
Company ceases to be in the service of the Company by reason
of any wilful act or defanlt on his part causing loss or damage
to the Company, or is at the time indebted to the Company,
he or hislegal personal representatives shall be bound, upon the
request in writing of the Directors, to transfer his share or
shares to such person as the Directors may nominate in con-
gideration of the par value of such shares, which par value
shall be applied in making good such loss or damage, or to
payment of such debt to the Company.

(¢) If any person who ought, in conformity with the fore-
going paragraphs, to transfer any shares, makes default in

[106830] 2
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transforring  (he same, the Directors may, by writing under
the seal of the Company, appeint any person to make the
transfer on behalf of the person in default, and a transfer by
such appointee shall be as eflective as if it were duly oxecuted
by the person so in default. A certificate under the seal of the
Company, that such power of appointment has arisen, and the
appointment made, shall be conclusive for all purposes.

(d) No holder, whilst an employee of the Company shall be
entitled to sell or transfer any Staff Shares without the previous
written consent of the Company, and if such consent shall be
given the transfer shall be dealt with as provided by Sub-Article
(@) in case of the resignation or dismissal of the employee.

(e) Upon the death of an employee, or the resignation,
dismissal or retirement of an employee, the Company shall be at
liberty to permit such Staff Shares, in the case of death, to be
transferred into the name of his widow, or child or children, and
to remain so registered during such time as the Company may
think fit, or, in the case of dismissal, resignation or retirement,
to be retained by the employee. Such permission in any case
may be revoked by the Company at any time at their unfettered
discretion, and then the shares shall become transferable as
provided in Sub-Article (@).

(f) The Company may, without assigning any reason there-
for, at their absolute and uncontrolled discretion, refuse to
register a transfer of any Staff Shares.

(g) In the event of the Company going into voluntary
liguidation for the purpose of reconstruction or amalgamation,
all holders of Staff Shares shall, on receiving notice in writing
from the Company, sell or transfer all their shares at five shillings

per share premium to such person or persons as the Company
may direct.

27. All transfers of shares shall be effected by transfer in writing
in the usual common form,

28. Subject to the provisions of these presents with regard to
the transfer of Staff Shares, the instrument of transfer of a share
ghall be executed both by the transferor and 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 of Members in respect
thereof.

29, Without prejudice to the powers conferred by Article 26
hereof, the Directors may, in their absolute discretion, and without
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mesning any reason therefor, refuse to register any transfer of shares
inet being fully paid shares) to a pesson of whom they shall not approve,

and they may also refnse to register any transfer of shares on which the
('ompany has a lien.

30. The Directors may also refuse to recognise any instrument
of transfer, unless:

(@) Such fee, not exceeding 2s. 6d., as the Directors may
from time to time require is paid to the Company in respect
thereof ; and

{(b) The instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such other
evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer.

If the Directors refuse to register a transfer, they shall within two
months after the date on which the transfer was lodged with the Company,
send to the transferee notice of the refusal.

81, The register of Members may be closed at such times and
for such period as the Directors may from time to time determine,
provided that it shall not be closed for more than thirty deys in any
year.

TRANSMISSION OI' SHARES.

39. Tn case of the death of a Sharcholder the survivors or survivor
where the deccased was a joint holder, and the executors or acmin-
istrators of the deceased where he was a sole holder, shall (subject in the
cage of the Staff Shares to the provisions hereinbefore contained) 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.

33, Subject as regards the the Staff Shares to the provisions
hereinbefore contained, any person becoming entitled to a share in
consequence of the death or bankruptcy of a Member muy, upon such
evidence as to his title being produced as may from time to time
be properly requived by the Directors, and subject as lhereinaftexr
provided, either bo registered himself as holder of the shave or elect to
have some person nominated by him registered as the transferee thereof.

[106820] 24
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31, If the per.on so becoming entitled shall eleet to be registered
hiwmself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects.  If he shall clect to have hiy
aominee regisiered, 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
repistration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptey of the Member
had not occurred and the notice or transfer were a transfer executed by
such Member,

35. A pewson becoming entitled to a share in consequence of the
.death or bankruptey of a Member shall be entitled to receive and may
give a discharge for all dividends and other moneys payable in respect
of the share, but he shall not be'entitled to receive notices of or to attend
or vote at meetings of the Company or save as aforcsaid to any of the
rights or privileges of a Member until he shall have become a Member in
respect of the share.

36. There shall be paid to the Company in respect of the regis-
tration of any probate, lefters of administration, certificate of marriage
or death, power of attorney or other document relating to or affecting
the title to any shares such fee, nob exceeding 2+. 6d., 4x the Directors
may from time fo time require or preseribe.

TORFETTURE OF SHARES.

37. If a Member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the Directors 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 az is unpaid, together with any interest and
expenses which may have accrued,

88, The notice shall name & further duy (not being less than seven
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 on which the call was made will be Liable to be
forfeited.

39, It the requirements of any suc. notice are not complied with,
any share in respect of which such notice has been given may at any time

Ca JE‘T"." LT
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thereafter hefore payment of all calls, interest and expenses due in

rOApect th(,:rmf has heen made be forfeited by » resolution of the Dircetors
tu that effect.,

4. A forfuited share may be re-sllotted or re-issued, cither to
¢he person who was before forfeiture the bolder thereof or entitled thereto,
or to any ther person, upon such terms and in such manner as the
Direetors shall think fit, and at any thne before re-allotment or re-issue
the forfeiture may be cancelled on such terms as the Direstors think fit.

41, A Member whose shares have been forfeited shall cease to
be a Member in respect of the forfeited shares, but shall notwithstanding
the forfeibure remain liable to pay to the Company all moneys which
at the date of forfeiture were presently payable by him to the Company
in respect of the shares, with interest thereon at seven per cent. per
annum from the date of forfeiture until payment.

42, A statutory decloration in writing that the declarant is a
Director of the Company ond 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,
and such declaration and the receipt of the Company for the consideration
(if any) given for the share on the ro-allotment or re-issue thereof shall
constitute a good title to the shave, and the person to whom the share
is re-allotted or re-issued shall be registered as the holder thereof, and his
ritle to the share shall not be affected by any irregularity or invalidity
in the proceedings in reference to the forfeibure, re-allotment or re-issue
of the share.

STOCK.

43, The Company may by resolution convert any paid-up shares
into stock, and re-convert any stock into paid-up shares of any denomina-
tion.

44. The holders of stock may transfer the same or any part thereof
in tho 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 transfer sd, or as near thereto as cireumstinces
admit, but no stock shall be transferable except in sums of £2 nruuitipiss

of £1.

45. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages
as regards dividends, participation in assets on a winding up, veting
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at meetings, and other musters, as if they held the shares from which
the stock arose, bub ne such privilege or advantage {except participrtion
in dividends and in assets on & winding up) shall be conferred by any such
aliquot part of stock as would not, if existing in shares, have conferred
sueh privilege or advantage.

46. All such of the provisions of these presents as are applicable
tn paid-up shaves shall apply to stock, and the words “share” and
“ Shareholder * therein shall welude * stoek ™ and * Stockholder.”

INCREASE OF CAPTTAL.

47. The Company in Ceneral Meeting may from time to time
by resolution increase its capital by such sum to be divided into shares
of such amounts as the resolution shall preseribe.

48. 'Without prejudice to any special rights previously conferred on
the holders of any shares or class of shares already issued (which special
rig' 2 iall not be affected, modified, dealt with or abrogated except with
6. « & ction as is provided by Article 8 hereof such new shares, and also
ang +.aies for the time being unissued (whether forming part of the original
capital or not) shall be issued upon such terms and conditions as the Comn-
pany may by Special Resolution direct, and in particular such shares
may be issued with any preferences or priorities or special or qualified or
restricted rights in the payment of dividends or in the distribution of assets
or otherwise or ranking equally with any other shares, whether preference,
ordinary or deferred, and whether then already issued or not or as deferred
shares or with any special rights of or restrictions (whether absolute or
partial) against voting. Any Preference Shares niay with the sanction of a
Special Resolution be issued on the terms that they are, or at the option
of the Company are liable, to be redeemed.

49, Bubject to any direction to the contrary that may be given
by the Company in General Meeting, all Ordinary Shares, whether
forming part of the original capital or nof, and all new shares hereaftor
created shall, before issue, be offercd to the holders of the Ordinary
Shares in proportion as nearly as the circumstances admit to the number
of Ordinary Shares for the time being held by them respectively. Such
offer shall be made by notice specifying the number of shares offered,
and limiting a time within which the ofter, if not accepted, will be deemed
to be declined, and after the expiration of such time, or on the receipt
of an intimation from the Member to whom such notice is given that he
declines to avcept the shares offered, the Directors may dispose of the
same in such manner as they think most beneficial to the Company ;
and further, if, owing to the proportion which the number of the new
shares beurs to the number of Ordinary Shares held by Members entitled
to such offer as aforesaid or from any other cause any difficnlty shall

o
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SR 133 apportioning the new shaxes, or any of them in manner aforesaid,
I [Jxrﬂm"itnm may in fike manner dispose of the shares in respect of which
ruch dithoulty arises,

50, Unless otherwise provided in accordance with Article 48, all
new shares shall be subject to th2 same provisions with reference to
payment of ealls, lien, transfer, transmission, forfeiture and otherwise,
as the sharés in the original capital and shall be Ordinary Shares.

ALTERATIONS OF CAPITAL.
51. The Compeny in General Meeting may by Resolution :--

(@) Corsolidate 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 50 (1) (d) of
the Aect), 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 deferred rights, or be subject to any
such restrictions as compared with the 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 capital by the
amount of the shares so cancelled.

And may also by Special Resolution-—

(d) Reduce its share capital and any capiial redemption
regserve fund in any matter suthorised by law.

GENERAL MEETINGS.

59. A General Meeting shall be held in every year, at such time
(within a period of not more than fiftecn months after the holding of
the lagt preceding General Meoting) and plece as may be determined by
the Directors. The CGeneral Meetings referred to in this Article shall be
called Ordinary Meotings. All General Meetings other than Ordinary

Meetings shall be called Extraordinary.
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63, The Directors may call an Extraordinary Meeting whenever
they think fit, and, on the requisition of Members in accordance with
Seotion 114 of the Act, they shall forthwith convene an Extraordinary
Meeting,

NOTICE OF GENERAL MEETINGS.

54. Seven days' notice at the least (inclusive of the days on which
the notice i3 served or decmed to be served and of the day for which the
notice is given), or (in the case of a mecting convened to pass a Special
Resolution) twenty-one clear days’ notice at the least, shall be given in
manner hereinafter mentioned to such Members as are, under the
provisions herein contained, entitled to receive notices from the Company.
With the consent in writing of all the Members entitled to attend and vote
ab any meeting, such meeting may be convened by a shorter notice and
in such manner as such Members may think fit.

55. Rvery notice of meeting shall specify the place, the day, and
the hour of meeting, and in case of special business, the general natvc
of such business, and the notice convening a meeting to pass a Special
or Extraordinary Resolution shall also specify the intention to propose

the Resolution as a Special or Extraordinary Resolution, as the case may
be.

56. The accidental omission to give notice tc, or the non-receipt of

notice by, any Member shall not invalidate the proceedings at any
General Meeting,.

PROCEEDINGS AT GENERAL MEETINGS.

57. All business shall be deemed special that is transacted at an
Extraordinary Meeting, and also all business that is transacted at an
Ordinary Meeting, with the exception of sanctioning dividends, the
consideration of the accounts and balance sheet and the ordinary reports
of the Directors and Auditors, the election of Directors and Auditors and
other officers in the place of those retiring by rotation or otherwise and
the fixing of the remuneration of the / uditors.

58. No business shall be transacted at any General Meeting unless
a quorum is present when the meeting proceeds to business. Three
Members present in person shall be a quorum for all purposes.

59. If within half an hour from the time appointed for the meeting
a quorum ig not present, the meeting, if convened on the requisition of
Members, shall be dissolved. In any other oase it shall stand adjourned
to the same day in the next week, at the same time and place, and if at
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surh adjonrned meeting a quorum is not present within fiftoen minutes
from the time appointed for holding the meeting, the Members present
shall he & quorum,

60, The Chateman (if any) of the Board of Directors shall preside
as Chairman at every General Meeting of the Company. If there be no
sueh Chiairman, orif at any meeting he be not present within ten minutes
after the time appointed for holding the meeting, or be unwilling to aob
as Chairman, the Members present shall choose some Divector, or if no
Dircetor be present, or if all the Directors present decline to take the
chair, they shall choose some Member present to be Chairman.

61. The Chairman may, with the consent of any meeting atb
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 mecting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place. When a meeting is
adjourned for ten days or more, seven days’ notice of the adjourned.
meeting ‘shall be given in like manner as in the case of an original
meeting. Save as aforesaid, it shall not be necessary to give any
notice of an adjournment or of the husiness to be transacted at an

adjourned meeting.

62. At any General Meeting a resolution pub to the vote of the
meeting shall be decided on & show of hands unless a poll is (before or
on the declaration of the rvesult of the show of hands) demanded either
by the Chairman or by at least five Members present in persen and
entitled to vote, or by a Member or Members present in person or by
proxy and entitled to vote in respect of not less than one-tenth of the
capital represented at the meeting. Unless a poll is so demanded, a
declaration by the Chaitman that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and an entry
to that effect in the minute book, shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

emanded, it shall be taken in such
direct, and tue result of a poll shall
he meeting at which the poll was

63. 1f a poll is duly d
manner as the Chairman may
be decmed to be the resolution of t

demanded.
In the casc of an equality of votes, whether on a show of

oll, the Chairman of the meeting at which the show
aco or ob which the poll is demanded shall be entitled

fid..
hands or on & P
of hands tales pl
{7 o second or casting vote.
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65 No poll shall be demanded on the clection of a Chairman or
on o gquestion of adiournment. A poll demanded on any other question
shall be taken at such time and place as the (*hairman dircets.

86. The demand for a poll shall not prevent the continuance of
a menting 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 is proceeded with.

VOTES OF MEMBERS.

67. Subject as hereinafter mentioned and subject to any terms
wpon which any shares may be issued or may for the time being be

held, on o show of hands every Member who is present in person shall
have one vote, and on a poll every Member who is present in person-’

or by proxy shall have one vote for every share of which he is
the holder. Provided that the holders of the Staff Shares shall
not be entitfed to attend or vote at any General Meeting. Provided
further that the Preference Shares shall not entitle the holders
to receive notice of or to attend or vote at any General Meeting unless
(a) at the date of the notice convening the meeting the fixed cumulative
preferential dividend on the Prefercnce Shares is more than three months
in arrear, and so that for this purpose the said dividend on the Preference
Shares shall be decmed to be payable half-yearly on the 21st day of
March and the 21st day of September in each year or on such other half-
yearly days as the Directors may appoint for payment thereof, or (b) the
business of the meeting includes the consideration of a resolution for
winding-up the Company or for altering the Articles of Association of the
Company in a manner which. directly affects the interests of the Preference
Shareholders, and does not similarly affect the intercsts of all other
Members of the Company.

68. In the case of joint holders of a share the vote of the semior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for tnis
purpose seniorily shall be determined by the order in which the names
gtand in the Register of Members.

69. Any corporation which is a Member of the Company may by
resolution of its Directors or other governing body authorise such person
as it thinks fit to wet as its representative at any General Meeting, and
the person so authorised shall be entitled to cxercise the same pow ws
on behalf of the corporation which he ropreseuts as that corporation
would cxercise if it were an individual Member of the Company.

70. A Member of unsound mingd, or in respect of whom an order
has been made by any Court having jurisdiction in lunaey, may voto,
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whether on o show of hands or on a poll, by his eommitiee, cuvator bonis,
or other person in the natnre of a committee or curalor honis appointed
by such Court, and sueh committee, curafor bonds, or other person may
on a poll vote by proxy,

7. No Member shall be entitled to be present or vote at any
General Meoting or upon a poll or to exercise any privilege as a Member
or to receive any dividend » ~ s all ealls or other sums presently payable
by him in respect of sharer  *he Clompany held by him (whether alone
or jointly with any other person) have been paid.

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

73. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised in
writing, or if the appointor is & uorporation, cither under the Common
Seal or under the hand of an ofheer or attorney so authorised.

74. No persorn. shall act as a proxy unless either he is entitled
on his own behalf to be present and vote at the meeting at which he
acts as proxy or he is appointed to act at that meeting as proxy for a
corporation.

75. 'The instrument appointing & proxy and the power of attorney
or other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, shall be deposited at the Office
not less than forty-eight hours before the fime appointed for holding the
meeting or adjowrned meeting at which the person named in the
instrument proposes to vote, and in default the instrument of proxy
sheall not be treated as valid. No instrument appointing a proxy shall
be valid after the expiration of twelve months from the date named in

it as the date of its execution.

76. An instrument of proxy may be in the following form, or in
any other form which the Directors shall approve -—

« Merepire & Drew, Loarrep.
“I, , of
“heing a Member of the above-named Company, hereby
- “ appoint N

« » 48 My Proxy

“to voto for mo, and on my behalf, at the Ordinary [or
“ Yoxtraordinary, as the case may be] General Meeting of the

“ Company to bo held on the day of ,
“19 , and at any adjournment thereof.

&

~

¢ Ag witness my hand this day of 19 .7
[106830] 3A
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w7 A vote piven in accordanee with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insunity
of the principal or revoeation of the proxy, or of the authority under
which the proxy was executed, or the transfer of the share in respreet of
whieh the proxy is given, provided that no intimation in writing ¢ * such
death, insanity, rovocation or transfer shall have been received by the
Company at the office before the commeneement of the meeting or
adjourncd meebing at which the proxy is used.

DIRHCTORS
78, Unless and mntil otliwwis ¢rteriined W b Company in
General Meeting, the Divectors ahall not ¥ gmes 2o ¢ o HOT MOTe
than seven in number.

79. 'The remuneration of the Ihrector tor g fianw, namely,
the Chairman £350 per apnum and that « ¢ v ooy ThrocWor £200
per annum, which sume shall be - aed 5 aar on T3y o day, and
in addition there shall be paid te e Lf sivided between
them in such shares as they shall thunselys ¢ o bonus of £5
per cent. upon the net profits of the Comyp &> 1 en 2w of £15,000 as
ascertained by the Auditors on taking the amvidml soroitnd, after allowing
full depreciation, Directors’ remuneration, managis and staff bonuses,
and trading reserves, but without deducving gxtronrdinary or special
expenditure on advertisement or income tax (Sctiedule D) or any govern-
ment taxes paid by the Company on profits. Provided always that the
remuneration of £350 to the Chairman and £200 to every other Director
provided by this Article may be reduced by one-half in the case of any
Director whose attendance at Board Meebings in any year shall be less
than 756 per cent. of such mectings, if a majority of the Board shall so
decide. In case of death of a Director, the Board may allow to his
executors or administrators such sum in respeet of his share of the bonus
as they shall think fit. The Dircetors shall also be entitled to be repaid
all travelling, hotcl and other expenses incurred by them in and about
the business of the Company, other than their expenses of travelling to
or from Board or Committee meetings.

80. The Board may from time to time appoint any Director or
Directors to the office of Secrctary, or any other office of profit under the
Company (except that of Auditor) or employ any Director or Directors to
perform extra or special services of any kind, or to manage any branch
or department of the Company’s business, or to travel, or to go or reside
outside the United Kingdom, for any business or purposes of the Company,
or to serve the Company in any other capacity or character, and may
remunerate him or them in respect of such office or for such services
either by a fixed sum or by way of salary or percentage of profits or bonus
or by one or more of those modes, or otherwise as the Directors may think
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fit, and such remuneration shall be charged as part of the Company’s
srdinary working expenses and shall be in addition (o the remunerati
provided for the Directors by these presents,

81. The qualification of a Dircctor shall be the holding in his own
right alone and not jointly with any other person of sharves of the (‘om-
pany of the nominal amount of £1,000. A Director may act before
acquiring his qualification.

82. 'The office of a Director shall be vacated in any of the following
events, namely :—-

(a) 1f (subject to any agreement between him and the
Company) he resign Lis office by writing under his hand left at
the Office.

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

(d) If h> be absent from meetings of the Directors for a
period of three consecutive months without leave, expressed by a
resolution of the Directors, and the Directors resolve that his
office he vacated.

(e) Tf (not being already qualified) he do not obtain his
qualification within two months after his appointment, or at
any time thereafter cease to hold his qualification, and so that
a Director vacating office under this provision shall be incapable
of being re-appointed a Director until he shall have obtained
his qualification.

(f) If he is prohibited from being a Director by an Order
made under Fection 217 or under section 275 of the Act.

83. A Director may be appointed by the Board to and hold any
other office or place of profit under the Company (other than the office
of Auditor) in conjunction with his office of Director, and no Director
or intending Director shall bo 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 otherwise, nor shall
ntract or arrangement entered into by “or

any such contract, or any c0O : i
is in any way interested,

on hehalf of the Company in which any Director
be liable to be avoided, nor shall any Director so contracting or being
c0 interested bo Hable to account to the Company for any profit realizfed
by any such contract or grrangement by zeasor. of such D'irector holding
that office, or of the fiduciary relation thereby established, but the

interest shall be declared by him ab the meeting of the

nature of his s
Directors wf which the question of entering into the contract or arrange-

ment is first taken into consideration, if his interest then exists, or in any
other cage ot the first meebing of the Directors after he becomes so
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intepested,  Provided, nevertheless, that a  Divector shall not vote
in respect of any eontraet or arrungement in which he is so intercsted,
andl if he shall do so his vote shall not be connted, but this prohibition
shall not apply to any contract or arrangement in which a Director is
only interested as being a member of any company which is a party to
such contract or arrangement, nor 1o any contract or arrangement for
giving any Director any sceurity or indemnity in respect of money lent
by him (o or obligalions underfaken by him for the benefit of the Company

nor to any allotment of shares or debentures of the Company, and it may
at any time be suspended or reaxed to any extent, and either generally
or in respect of any particular contract, arrangement or transaction,

by the Company in General Meeting.

84. A general notice given to the Directors by any Director to
the effect that he is a member of any specified company or firm and
is to be regarded as interested in any contract which may thereafter
be made with that company or firm shall be deemed a sufficient declaration
of interest in relation to ary contract so made.

POWERS 0OF DIRECTORS.

85. The business of tho Company shall be managed by the Directors,
who may exercise all such powers of the Company as are not by the
Statutes or by these presents required to be exercised by the Company
in General Meeting, subject nevertheless to any regulations of these
presents, to the provisions of the Statutes, and to such regulations,
being not ineonsistent with the aforesaid regulations or provisions, as
may be prescribed by Ordinary Resolution of the Company in General
Meeting, but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been
valid if such regulation 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 Directors by avy other article.

86. The Directors may establish any local boards or agencies
for managing any of the affairs of the Company, cither in the United
Kingdom or elscwhere, and may appoint any persons to be members
of stch local bvards, or any managers or agents, and may fix their remunera-
tion, and may delegate to any local board, manager or agent any of the
powers, authorities and discretions vested in the Directors, with power
to sub-delegate, and muy authorise the members of any local board,
or any of them, to fill axy vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may be made upon
such terms and subject to such «onditions as the Directors may think fit,
and the Dircctors 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 arawiment or variation shall be affected thercby.
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NP e Diveetors may by power of sttorney under the seal appo.ms
any eompany, fivm or persow, or any fluctuating body of persons, whether
nommated diveetly ov indivectly Ly the Diveclors, 16 be the attorney
or aftorneys of the Company for such purposes and with such pcawm-é,
authorities and diseretions (not exceeding those vesterd in or exercisa®iz
Ly the Directors under these presents) and for such period and subject
to »uch conditions as they may think fit, and any such power of attorney
may contain sueh provisious for the protection and convenicuce of
persons denling with ony sueh attorney as the Directors may think f%
ard may also authorise any such attorney to sub-delegate all or any of
the powers, authorities and discretions wvested iu him.

88. The Directors may make and vary such regulation:. as they
may think #t respecting the keeping of dominion registers of siembers
pursnant to sections 103 to 106 of the Act.

89. The Directors may exercise all the powers of the Company to
Lorrow money, and to mortgage or charge its undertaking, property and
ancalled capital, and te issue debentures, debentuxe stock, and other
securities, Provided that the amount for the time being remaining
undischarged of moneys borrowed by the Directors for the purposes of
#he Company shall not ab any time, without the sanetion of the Company in
General Meeting, exceed the amount of the paid up share capital of the
Company, but no debt incurred or security given in respect of moncys
borrowed in excess of the limit herehy imposed shall be invalid or in-
effectual, except in the case of express notice at the time when the debt
was incurred or security given that the limit hereby imposed kad been
exceedod. Provided always that no debentures or debenture stock
{oxcept only for suenring repayment to the Company’s bankers or others
of temporary or other advances to the Company in the ordinay “ourse
of business or for securing the purchase price or any part thereof of any
property to be acqunired by the Company) shall be created without the
previous sanction of an Extraordinary Resolution of the holders of the
Preforence Shares passed ab a separate class meebing corvened and held
in accordance with the provisions of Article 8 hereof.

00. All cheques, promissory notes, drafts, bills of exchange, and
transferable instruments, and all receipts for moneys

drawn, accepled, endorsed, or
in such manner as the Directors

other negotiable or
paid to the Company, shall be signed,
otherwise executed, as the case may be,
shall from time to time by resolution dobermine.

MANAGING DIRECTOR.
91. The Directors may from time to time appoint one or raore of
their body to the office of Managing Director for such period and on sx%ch
terms as they think fib. A Divector so appointed shall not while holding

R, T
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that office be subjeet to rctiroment by rotation, but his appointment
skall be subjeet Lo determination ipso faeto if he cease from any cause to
be o Director, or (subject to the terms of any contract between him anrl
t1.0 C'onpany) if the Directors resolve that his term of office as Managing
Director he detarmined.

92. A Managing Director shall xeceive such remuneration (whether
by way of salary, commission, or participation in prefits, or partly in one
way and pavtly in another) as the Dircctors may determine.

03. The Dirvectors may entrust to and confer upon a Managing
Director any of the powers exercisable by them as Directors upon such
terms and conditions and with such restrictions as they think fit. and either
collatevally with or to the exclnsion of their own powers, and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

ROTATION OF DIRECTORS.

04. At the Ordinary Meeting in every year one-third of the Directors
for the time being (other than any Directors exempt from retiremen’
by rotation under any other provisions of these presents) shall retire from
office or if the number of Directors subject to retirement by rotation is
not a multiple of three, then the number nearcsé to, but not excecding
one-third shall retice from office. A Director retiring at a meeting shall
retain office until the close or adjournment of the meeting.

95. The Directors to retire in every year shall be those who have
been longest in officc since their, last election or appointment, but as
between persons who became or were last re-elected Divestors on the
same day the Directors to retire shall (unless they otherwsie agree among
thomselves) be determined by lot. A retiring Director shall be eligible
for re-election.

96. The Company abt the meeting at which any Director retires in
manner aforesaid shall fill up the vacated office by electing a person
thereto, and in default the retiring Director shall, if willing to act, be
deemed to have heen re-elected, unless at such meeting, with o view to
reducing the number of Directors, it is expressly resnlved not vu fill up
such vaeeied office, or unless a motion for the re-election of such Director
shail have heen put to the meeting and lost.

97. No person other than a Director retinng ot the meeting shall,
unless recommended by the Directors for election, be eligible for the
office of a Director et any General Meeting unless not less than three nox
more than fourteen clear days before tho 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
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Bllqll notice is given of his intention to propose such person for election
ém:cl. also notice in writing signed by the person to be proposed of his
willingness to bo elected.

98. The Company in General Meeting may from time to time
increase or reduce the number of Directors, and may also determine in
what rotation snch increased or reduced number iy to go out of office.

99. 'The Directors shall have power at any time, and from time
to time, to appoint any person to be a Director, either to fill a casual
vacaney or as an addition to the existing Board, bub 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 Ordinary Meeting, and shall
then be eligible for re-election.

100. The Company may by Extraordinary Resolution remove any
Director before the expiration of his period of office, and may by an
Ordinary Resolution appoint another person in his stead. The person
so appointed shall be subject to retirement at the 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 DIRECTORS.

101. The Divectors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit. Questions
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 & meeting of tho Directors. It shall not be
necessary to give notice of a meeting of Directors to any Director for the
time being absent from the United Kingdom.

102. The quorum necessary for the iramsaction of the business of
the Directors may be fixed by the Directors, and unless so fixed at any

other number shall be three.

103. 'The continuing Directors or & sole continuing Director may
act notwithstanding any vacancies in the Board, but if and so long as
the number of Directors i8 reduced below the minimum number fixed by
or in accordance with these presents, the continning Directors or Director
may act for the purpose of filling up vacancies in the Board or of sum-
moning General Meetings of the Company, but not for any other purpose.

[106830] 4
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104, The Dircctors may clect o Chairman of their meetings and
determine the period for which he is to hold office, but if no such. Chair-
man be elected, or if ab any meeting the Chairman be not present within
five minutes after the time appointed for holding the same, the Directors
present may choose ono of their number to be Chairman of the meeting.

105. A resolution in writing signed by all the Directors for the time
being, shall be as cffective as 2 resolution passed ab a meeting of the
Directors duly convened and held.

106. A meeting of the Directors for the time being, at which a
gquorum is present, ghall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

107. The Directors may delegate any of their powers to committees
consisting of such Member or Members of their body as they think fit.
Any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on them by the
Directors.

108. The meetings and proceedings of any such committee
consisting of two or more Members shall be governed by the provisions
of these presents regulating the mectings and proceedings of the Directors,
so far as the same are applicable and are nob superseded by any regulations
made by the Directors under the last preceding, Article.

109. All acts done by any meeting of Directors, or of & committes
of Directors, or by any person acting as a Director, shall, notwithstanding
it be afterwards discovered that there was some defect in the appointment
of any such Director, or person acting as aforesaid, or that they or any
of them were disqualified, or had vacated office, be as valid as if every
such person had been duly appointed, and was qualified and bad continued
to be a Director.

MINUTES.

110. 'The Directors shall cause minutes to be made in books
provided for the purpose-—

(¢) Of all appointments of officers made by the Directors.

(b) Of the names of the Directors present at each meeting
of Directors and of any committee of Directors.

(¢) Of all resolutions and proceedings ab all meetings of
the Company and of the Directors and of committees of Directors.

s
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111 The se
oxcent lb ; tLhe sc‘a.l Of_ the Company shall not be affixed to any instrament
of gg ¥t e aut,hont*:y of a resolution of the Board and (save in the case
share cortificates) in the presence of at least two Directors and the

Secrot : Dir
Seor ary, anc} sucfh Directors and Sceretary shall sign every instrument
o which the Seal is so affixed in their presence.

; 1;1112' Thc.: Company may exercise the powers conferred by Section 32
of the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors.

DIVIDENDS AND RESERVIES.

118, The profits of the Company available for dividend and resolved
to be distributed shall be applied in the payment of dividends to the
Members in accordance with their respective rights and priorities. The
Company in General Meeting may declare dividends accordingly.

114. No dividend shall be payable cxcept out of the profits of
the Company, or in excess of the amount rccommended by the
Directors.

115. Al dividends shall be declared and paid according to the
amounts paid on the shares in respect whoreof the dividend is paid,
bub no amount paid on a share in advance of calls shall, while carrying
intorest, be treated for the purposes of this Article as paid on the share.
All dividends shall be apportioned and paid pro rata according to the
amounts paid on the shares during any portion or portions of the period
in respect of which the dividend is paid, but if any share is issued on
terms providing that it ghall rank for dividend as from a particular
date, such sharve shall rank for dividend accordingly.

116. The Directors may pay such interim dividends in respect of
the Preference and Ordinary Shares as appear to the Directors to be
justified by the profits of the Company. Dividends on the Stoff Shares
ghall be paid once annually on the 8lst day of December in cach year
and shall be caloulated pro raia as from the actual date of allotment.

117. The Directors may, before recommending any dividends, seb
agide out of the profits of the Company (including therein premiums
obtained on the issue of shares) and carry to reserve ox reserves such
gums o8 they think proper which, together with the reserves in
existence at the date of the adoption of these presents, shall at the discre-
tion of the Directors be applicable for meeting contingencies, or for the
gradual liguidation. of any debt or lLiability of.the Company, or for repairing
or maintaining the works, plant and machinery of the Company, or for

[106830] 4a
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equalizing dividends or paying special dividends, or for any other purpose
to which the profits of the Company may properly be applied, and pending
such. application may, at the like diseretion, either be employed in the
business of the Company, or be invested in such investments (other than
shares of the Company) as the Directors may from time to time think fit.

118, The Directors 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.

119. No dividend shall bear interest as against the Company.

120.  Any dividend may be paid by cheque sent through the post
to the registered address of the Member or person entitled thereto, and
in cage of joint holders to any one of such joint holders. Every such
cheque shall be made payable to the order of the person to whom it
is sent, and shall be sent at the risk of the person entitled to the money
represented thereby.

121, If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend
or other moneys payable on or in vespect of the share.

CAPITALISATION OF PROFITS.

122. The Company in General Mceting may, upon the recom-
mendation of the Directors, resolve that it is desirable to capitalise
any undivided profits of the Company not required for paying the
fixed dividends on any Preference Shares (including profits carried and
standing to any reserve or reserves or other special account), and accord-
ingly that the Directors be authorised and directed to appropriate the
profits resolved to be capitalised to the Members holding Ordinary
Shares in proportion to the amounts paid up on the issued Ordinary
Shares held by them respectively, and to apply such profits on their
behalf, either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively, or in
paying up in full unissued shares or debentures of the Company of a
nominal amount equal to such profits, such sharves or debentures to be
allotted and distributed, credited as fully paid up, to and amongst such
Members in the proportion aforesaid, or partly in one way and partly
in the other. Members holding Staff Shares shall not in respect of such
Staff Shares be entitled to participate in undivided profits so capitalised
or in any capital bonus distribution of the Company.

123. Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and

o
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ﬁ(:m‘»l‘aliy shall do all acts and things required to give cffect thereto,
"*’ft*l‘ i“]_l power to the Directors to make such provision by the issue
of .fra.ctmxml certificates or by payment in cash or otherwise as they
'tluulf fit for the caso of shares or debentures becoming distributable in
fractions, and also to authorise uny person to enter on behalf of all the
Memlbe..rs holding Ordinary Shares into an agreement with the Company
providing for the allotment to them respectively, eredited as fully paid
up, of any further shares or debentures fo which they may be entitled
upon such eapitalisation, or (as the case may require) for the payment
up by the Company on their behaif, by the application thereto of their
respective proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their existing

shares, and any agreement made under such authority shall be effective
and binding on all such Members.

ACCOUNTS.
124. The Directors shall cause to be kept such books or accounts

as are necessary to exhibit and explain the transactions and financial

position of the Company, and in particular proper books of account
with respect to i

(@) All sums of money received and expended by the
Company and the matters in respeet of which such receipt
and expenditure takes place.

(b) All sales and purchases of goods by the Company,
with a statement of the annual stocktaking.

(¢) The assets and liabilities of the Company.

195. The books of account shall be kept at the Office, or at such.
other plece as the Directors think fit, and shall at all times be open
to inspection by the Directors. No Member (other than a Director)
shall have any right of inspecting any account or book or document
of the Company except a8 conferred by statute or authorised by the
Directors or by the Company in General Meeting.

126. "The Directors shall once at least in every year lay before
the Company a profit and logs account, and & ba,la-nce-sheef, in such form
and containing all such particulars with respect to the capital, th(? assets
and the liabilities of the Company and other matters as are required by
the Statutes, both made up to & date not more than six months before

the meeting.
127, Lvery palance-sheet shall be signed on behalf of the Board

hy two of the Directors, and shall have attached to it a report by the
Directors with respect to the state of the Company’s affairs and the
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amount {if any) which they recommend shall be paid by way of dividend
and the amount (if any) which they have carried or proposed to carry
to reserve. It shall also have attached to it the Auditors’ report.

128. A printed copy of the profit and logs account, balance-shest,
and Directors’ and Auditors’ reports shall, seven. days previously to the
meeting, be delivered or sent by post to the registered address of every
Momber and three copies of each of these documents shall at the same
time be forwarded to the Secretary of the Share and Loan Depart-
ment, Stock Exchange, London.

AUDIT.

129. The Company shall at every Ordinary Meeting, appoint
an Auditor or Auditors to hold office until the next ensuing Ordinary
Meeting.

130. Neither a Director or officer of the Company, nor a partner
or person in the employment of an officer of the Company, nor a body
corporate, shall be capable of being appointed Auditor of the Company.

131. The Directors may fill any casual vacancy in the office of
Auditor, but while any such vacancy continues the surviving or con-
tinuing Auditor or Auditors (if any) may act.

182. The remuneration of the Auditors shall he fixed by the
Company in General Meeting, except that the remuneration of any
Auditors appointed to fill a casual vacancy may be fixed by the Directors.

183. A person, other than a retiring Auditor, shall not be capable
of being appointed Auditor at an Ordinary Meeting unless notice of an
intention to nominate that person to the office of Auditor has been given
by a Member to the Company not less than 14 :'ays before the mecting,
and the Company shall send a copy of any suct notice to the retiring
Auditor, and shall give notice thereoi to the Members, not less than
seven days before the meeting, provided that if, after notice of the
intention to nominate an Auditor has been so given, an Ordinary Meeting
ig called for a date 14 days or less after the notice has been given, the notice,
though not given within the time required by this article, shall be deemed
to have been properly given for the purposes thereof, and the notice to
be given by the Company may, instead of being given within the time

required by this article, be given at the same time as the notice of the
mesting,

*»
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NOTICES.

134.  Any notice or docwnent may be served by the Company on
any 1\.1c>,mber cither personally or by sending it through the post in a
propaid letter addressed to such Member at his registered address as
appeaving in the Register of Members. Tn the case of joint holders of
a share all notices shall Le given to that one of the joint holders whose
name stands first in the Register of Moembers in respeot of such share,
and notice so given shall be sufficient notice to all the joint holders,

135. Any Member described in the Register of Members 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
Registered Member described in the Register of Members by an address

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

186. Any notice or other document, if served by posf, shall be
deemed to have been served at the time when the letter containing the
same is posted, and in proving such service it shall be sufficient to prove
that the letter containing the notice or document was properly addressed
stamped and posted.

137. Any notice or document delivered or sent by post to orleft at
the registered addvess 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 solo 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 ghare, 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.

138, If the Company shall be wound up, the Liquidator may with
ganction of an Extraordinary Resolution of the contributories divide
amongst the contributories in specie 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 ag the Liquidator with the like sanction shall think fit.
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SPECIAL RESOLUTIONS

— OF

MEREDITH & DREW, LIMITED.
REGISTENE

Passed 18t March, 1931.
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At an BEXTRAORDINARY GENLERAL METTING of the Membel. of the above-
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wmed Company, duly convened, and held at 166, HicE STREET, SHADWELL, in the County
«f Lowpoy, on the 18th day of MarcH, 1981, the following Resolutions were duly passed as

SPECIAL RESOLUTIONS :—

T

A

RESOLUTIONS.

1. That notwithstanding anything contained in the Articles of Association
of the Company, any shaves of the Company for the time being unissued (whether
forming part of the original capital or not) muay be issued upon such terms and
conditions as the Company raay by Special Resolution direct, 2nd in particular with
any preferences or priorilies or special or qualified or restricted rights in the payment
of dividends or in the distribution of assets or otherwise or ranking equally with any
other shares, whether Preference, Ordinary or Deferred, and whether then alrendy
issued or not. or gs Deferred Shares, or with any special rights of or restrictions
(whether absolute or partial) as to or agsinst voling.

2, That 150,000 unissued Ordinary Shares of £1 each ‘in the capital of the
Company, being those numbered 300,001 to 450,000 inclusive, be converted into and
henceforth known as Preference Shares of £1 each, aud that the said 150,000 Prefer-
ence Sharves do confer upon the holders thereof respectively the respective rights and
privileges and be subject to the restrictions and provisions expressed to be annexed
thereto respectively by the regulations referred to in Resolution 5 of these Resolutions.

8. That the 40,000 unissued Profit Sharing Shares of £1 each in the capital of
the Company, numbered 10,001 to 50,000 inclusive, be converted into 40,000 Ordinary
Shares of £1 each to be numbered 300,001 to 340,000 inclusive, and that such 40,000
Ordinary Shaves rank as to dividend and in all other respects pari pissu with, and
confer (in lien of their existing rights) the same rights as are conferred by, the existing
800,000 Ordinary Shares of £ each of the Company.

4. That the remaining 10,000 Profit Sharing Shares of £1 each in the capital
of the Company, being those numbered 1 to 10.000 inclusive, be henceforth known as
ceoeaft Shares' bub so that the rights attaching theveto be in no wise altergd or affected.

ek

/.7~ "H. M. FISK.

Secretary.
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THE COMPANILS  ACYL, 1920,

EXTRAORDINARY RESOLUTION

— Ol T -—

HOLDERS OF THE PROFIT SHARING SHARES [ rr——. .

fam=.» v 2
REGISTE e

— OF —

MEREDITH & DREW, LIMITED. 43 RIS

Pagsed 18th March, 1931,

At o separate GENERAL METTING of the Holders of the Profit Sharing Shares of
*1e above-named Company, duly convened, and held at 166, HioE STREET, SHADWELL, in
“\e CouxTy of LONDON, on the 18th day of Marc. 1931, the following Resolution was duly

massed as an MYXTRAORDINARY RESOLUTION :—

’
RESOLUTION.

““That this Meeting of the holders of the Profit-Sharing Shares in the capital
of Meredith & Drew Limited, hereby sanctions (1) the conversion of 150,000 unissued
Ordinory Shares of £1 each into 150,000 Seven per cent. Cumulative Preference
Shares of £1 each; (2) the conversion of 40,000 unissued Profit Sharing Shares of £1
each into 40,000 Ordinary Sheves of £1 each; and (3} the passing as Special Resolutions
of the Company of the Resolutions set forth in the Notice convening an Txtraordinary
General Meeting of the Company for the 18th day of March, 1931, sccompanying the

Notice convening this Meeting (o copy of which Resolutions is now produced to this

: . H. M. FISK,

Meoting and initialled by the Chairman thereof}.”

sy Secretary.
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SPECIAL RESOLUTION

OF

MEREDITH & DREW, LIMITED

Passed the 4th day of May, 1943.

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company, duly convened and held at MARKET STREET,
ASHBY-DE-LA-ZOUCH, LEICESTERSHIRE, on the 4th day of May, 1943,
the following SPECIAL REsoLUTION was duly passed :

RESOLUTION s, i
iHEGIS TERL
That the Articles of Association of the Company be altered in manngr
following, that is to say :— ! i
T, Fond WS 7
. i D NiAL 19498 ¢
1. In Article 26 by striking out clause (a) afic m%\tzméq:—unéw
clause, namely :—

(@) “ If by death, resignation, retirement, dismissal or otherwise,
any holder of Staff Shares ceases to be in the employment or
exclusive employment of the Company, or if he be elected a
Director of the Company (other than a Departmental Director)
he or his legal personal representatives (hereinafter called ‘ the
Transferor ’) shall, upon the request in writing of the Directors,
transfer all his holding of such shares to the nominee of the Com-
pany (hereinafter called ¢ the Purchaser ’) the Transferor constitu-
ting the Company his agent for the transfer of such shares at par
or at the mean market price of the Ordinary Shares ruling on the
date of such request, should the same then stand below par, and he
shall be bound upon payment of such price as aforesaid to transfer
the shares to the Purchaser, failing which the Company may
receive the purchase money in trust for the Transferor, and shall
thereupon cause the name of the Purchaser to be entered in the
Share Register of the Company as the holder of the shares. The
receipt of the Company for the purchase money shall be a good
‘discharge to the Purchaser, and after his name has been entered
in the register in purported exercise of the aloresaid power, the
validity of the proceedings shall not be questioned by any person.”

9. By striking out the existing Article 60 and inserting a new Article
of the same number, namely i—

!
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60. “ The Chairman (if any) of the Doard of lhreclors

shall preside as Chairman at every General Meeting of the Com- s g
pany, or in the absence of the Chairman the Vice-Chairman shall . e
preside. If there be no such Chairman or Vice-Chairman, or if @

at any meeting neither the Chairman nor the Vice-Chairnan be
present within ten minutes after the time appointed for holding
the meeting, or if present neither be willing to act as Chairman,
tlie Members present shall choose some Director, or if no Director
e present, or if all the Directors present decline to take the chair,
they shall choose some Member present to be Chairman.”

3. DBy striking out the existing Article 78 and inserting a. new Article
of the same number, namely \—

78. ‘ Unless and until otherwise determined by the Com- .
pany in General Meeting, the Directors shall not be less than ’f'@ RN
tliree nor more than seven in number but during the time when a '
Departmental Director is on the Board of Directors the Directors
shall then be not less than five nor more than ten in number.”

4. By striking out the existing Article 79 and inscrting a new Article '
of the same number, namely :— .

79.  “ The remuneration of the Directors shall be as follows,
namely, the Chairman £350 per annum and that of every other
Director £200 per annum, which sums shall be deemed to accrue
from day to day, and in addition there shall be paid to the
Directors to be divided between them in such shares as they
shall themselves determine a bonus of £5 per cent. upon the net
profits of the Company in excess of £15,000 as ascertained by the
Auditors on taking the annual account, after allowing full depre-
ciation, Directors’ remuneration, managers’ and staff bonuses,
and trading reserves, but without deducting extraordinary or
- special expenditure on advertisement or income tax (Schedule D) v
or any Government taxes paid by the Company on profits. f
Provided always that the remuneration of £350 to the Chairman .
and £200 to every other Director provided by this Article may '
be reduced by one-half in the case of any Director whose attend-
ance at Board Meetings in any year shall be less than 75 per cent. . Y
of such meetings, if a majority of the Board shall so decide. In N
case of death of a Director, the Board may allow to his executors (7
or administrators such sum in respect of his share of the bonus
as they shall think fit. The Directors shall also be entitled to be
repaid all travelling, hotel and other expenses incurred by them
in and about the business of the Company, including their
expenses of travelling to or from Board or Committee Meetings.”

5. By inserting therein the following words and new Articles after
Article 84, namely :—

DEPARTMENTAL DIRECTORS

84. (a) “ Any employee of the Company who is the holder PR }
beneficially and not jointly with any other person of Stafl Shares Qj?g ,_”_Jm
in the Company to the nominal value of £100, shall be eligible "’ -
as a Departmental Director. Article 81 shall have no application

in the case of a Departmental Director.

() The Ordinary Directors (f.¢. Directors other than
Departmental Directors) may from time to time appoint any

2



cligible employee or employees to be Departmental Directors of
the Company provided {hat at any one time the number of
Departiental Directors shall not exceed one-half the number
of Ordinary Directors and if the number of Ordinary Directors is
uol a multiple of two then the number of Departmental Directors
shall be the number nearest to but not exceeding one-half the
number of Ordinary Directors, and also provided that the maxi-
mum number of Directors under Article 78 shall not be exceeded.
Except where otherwise expressly provided the words * Directors ’
or ‘Director’ where used in the Articles of Association of the

Company shall be deemed to include Departmental Directors or
a Departnental Director.

(¢) Article 79 shall have no application in the case of a

Departmental Director except in regard to repayment of ex-
penses. .

. (d)_ Each Departmental Director shall retire {rom office at the
expiration of one year from the date of his appointment and
thereafter at the Ordinary Meeting in every year, but shall be
cligible for re-appointment then or at any subsequent time.
Departmental Directors shall be cxempt from retirement by
rotation under Article 94.

(¢) A Departmental Director shall vacate his office on the
happening of any of the events which’ would involve his vacating
his office il he were an Ordinary Director or if he shall leave the
Company’s employment.

(/) The Directors other than Departmental Directors, may
at any time remove any Departmental Director from office by
Resolution of the Board other than Departmental Directors
or by a notice in writing signed by three-fourths of the Directors
other than Departmental Directors.

ALTERNATE DIRECTORS

{g) Each Director (not being a Departmental Director)
shall have power td nominate any person approved for that
purpose by a majority of the other Directors (not being Depart-
mental Directors) to act as an Alternate Director in his place
during his occasional absence {rown business whether by reason of

illness or otherwise, if such absence shall have continued for more

than twenty-one days and at his discretion to remove such
Alternate Director ; and on such appointment being made the
Alternate Director shall {except as regards share qualification)
be subject in all respects to the terms and conditions existing
with reference to the other Directors and each Alternate Director
while acting in the place of an absent Director shall exercise
and discharge all the duties of the Director he represents.

(h) Any instrument appointing an Alternate Director shall,
immediately the same is signed be deh\{ered to and retained by
the Company and shall as nearly as circumstances will admit
be in the form or to the effect {ollowing i— .

3
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McrEDITH & DREW, LIMITED

.

I, a Director of Meredith & @ '
Drew, Limited, in pursuance of the power in that behalf
contained in the Articles of Association of the Company

hereby nominste
of to act as Alternate

Director in my place and to exercise and discharge all my
duties as a Director of the Company during my absence {rom

Pk

i ey

R

business. . B
As witness my hand this day of 19 . ‘ (1
(7} If the Director making any such appointment as aforesaid
shall cease to be a Director, the person appointed by him shall b
thereupon cease to have any power or authority to act as an @ .

Alternate Director.

(§) The remuneration of an Alternate Director shall be paid
by the Director by whom he is nominated.” 5

* 6. By striking out the existing Article 102 and inserting a new g
Article of the same number, namely — .

102. “The quorum necessary for the transaction of the
business of the Directors niay be fixed by the Directors and unless
so fixed at any other number shall be three, two at least of whom
shall not be Departmental Directors. At any meeting to transact
business there must be a majority of Directors who are not Depart-

~ ' mental Directors.”’

7. "By s*t";iking"é'u't the existing Article 104 and inserting a new
Articl,elo,_f the same number, namely -—

"oty 104, - The Directors other than Departmental Directors

“inay eleet a Chairman and a Vice-Chairman of their Meetings and

-, determine the period for which they are respectively to hold s
‘office, but.if:at any time there be no Chairman or Vice-Chairman, P
or if at any Meeting neither the Chairman nor the Vice-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.”

W. L. BEALES

W AChairman.
caies
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| THE COMPANIES ACT, 1929, f

SPECIAL RESOLUTION

e QF ~——

MEREDITH & DREW, LIMITED.

T ey e e o me

Passed the 26th day of September, 1945,

At an EXTRAORDINARY GENERAL MELRTING of the

Members of the above-named Company, duly convened and held at

359, The Highway, London, 1.1, on the 26th day of Scptember, 1945,

e L AT T T

the following SPECIAL RESOLUTION was duly passed:—

' RESOLUTION. - IR

That the 150,000 unissued Preference Shares in the " »-Jr
Company of £1 each resulting from the conversion effected S
by the Special Resolution passed on (he 18th day of March,.
19381, be and the same are heveby recanverled into 150,000
Ordinary Shares of £1 each, ranking pari passu with the

existing 340,000 Ordinary Shares. : ‘ :
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The Companies et 1920,

COMPANY LIMITED BY SIHARES.

Extraordinary Regolution
or (
THE HOLDERS OF STATFEF SITARES

or

MEREDITH & DREW LIMITED.

/_, .
. o s o ‘i“
"n-:""‘!““‘“"' - l;§ i
ey
e
Passed 20th November 1946, g DEL LN
s i '
AT a SEPARATE MEETING of the holders of the Staff Shares of the }
. |
_ above-named Company, duly convened, and held at 359 The Highway, i
) b
gi
London, 1.1, on Wednesday, the 20th day of November 1946, the i
- following Resolution was duly passed as an Extraordinary Resolution i
I
- pursuant to Article 8 of the Articles of Association of the Company :— g
;
£
RESOLUTION. !
¢ Phat this meeting of the holders of the Staff Sharves in the )
capital of Mevedith & Drew Limited hereby sanctions— f
(A) the passing as Special Resolutions of the Company at an . ..j
Txtraordinary General Meeting of the Company to be held on the ‘
18th day of December 1940, at 12 noon, or ab such other time as ‘
1.311@ said meeting may be called, the following Resolutlo}%f%%& :
is o say :— / @Qf"‘\\f;\}? {
. oy
1. That 40,000 of the unissued Ordinary Shares/OP&£l each ’i‘-‘h
in the capital of the Company be and the same i h"eﬁre&’g,)yc ‘o ‘*21 :
converted into Staff Shaves ranking pari passw in &L%"espécfl’s 44 Ek
with the existing 10,000 Staff Sharves. PN R c};,";"



2 That the Articles of Assoeiation be altered in manner

following ;—

() At the beginning of Article 4 there shall be inserted

the following ;-

‘ Subjeet 1o {he provisions of Article 26 (1))

(b)) At the end of Article 26 there shall be added the

following new paragraph to be numbered 26 (1) :— .

¢26 (m) The Directors may whenever they consider it
desirable in the interests of the transferor or of tho Company
to find an immediate purchaser ior any fully paid Staff
Shares lend the purchase money fo any purchaser (other
than a Director) bona fide in the employment of the
Company with a view to enabling such purchaser to acquire
the beneficial ownership of such Staff Shares.’

{¢) Article 116 shall be deleted and the lollowing new

Article shall be substituted in its place :—

©116. Subject as hereinafter menticned, the Directors
may pay such interim dividends in respect of the Ordinary
Shares and Staff Shares as appear to be justified by the
profits of the Company. Dividends on Staff Shares shall be
calculated pro rata from the date of allotment unless the
terms of issue shall otherwise provide. In respect of the
financial year ended 28th September 1946 only one dividend

‘shall be paid on the Staff Shares, and such dividend shall

" be paid concurrently with the final dividend paid I respeet

of such year on the Ordinary Shares and shall be at the
aggregate of the rates of dividend paid on the Ordinary
Shares for such year.

and (B) all modifications in the rights attaching to the Stafl Shares
to be effected by virtue of such Special Resolutions.”

4.1.4.8, (876613700
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Thatrman,
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-3 The Companics Aet 1929,

e ]

COMPANY LIMITED BY SIHARES.

B Special BRegolutions

oF

MEREDITH & DREW LIMITED.

|

RECGIRTERED

Passed 18th December 1946. ; 2 3DEC W4,

im RN Lt tieniy]

AT an BXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at 359 The Highway, London, E.1, on
Wednesday, the 18th day of December 1946, the following Resolutions
were duly passed as Special Resolutions :—

RESOLUTIONS.

1. That 40,000 of the unissued Ordinary Shares of £1 cach
in the capital of the Company be and the same are hereby
convertedginto Staff Shares ranking pari passu in all respects
with thgfexisting 10,000 Staff Shares.

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

g@ (@) At the beginning of Article 4 there shall be inserted
the following —

¢ Subject to the provisions of Article 26 (1r).”

(b) At the end of Axticle 26 there shall be added the
following new paragraph to be numbered 26 (11) :—

“ 26 () The Directors may whenever they consider it
desivable in the interests of the transferor ov of the Company
to find an immediate purchaser for any Ifully paid Staff
Shares lend the purchase money to any purchaser (other: ..

n EL A l‘\; L l‘\‘\:‘tﬂ"--r .
g f \ ‘“‘"3“\_ ‘
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than a Direetor) bona fide in the employment of the
Company with a view to enabling such purchaser to acquire
the beneficial ownership of such Stafll Sliaves.”

(¢} Avticle 116 shall be deleted and the following new

Artiele shall be substituted in its place :—

H.14.8,5, -~ 0870 831017

%116, Subject as hereinafter mentioned, the Directors
may pay such interim dividends in respect of the Ordinary
Shares and Staif Shares as appear to be justified by the
profits of the Company. Dividends on Stafl Shares shall be
calculated pro rate from the date of allotment unless the
terms of issue shall otherwise provide. In respect of the
financial year ended 28th September 1946 only one dividend
shall be paid on the Staif Shares, and such dividend shall
be paid concurrently with the final dividend paid in respect
of such year on the Ordinary Shares and shall be at the
aggregate of the rates of dividend paid on the Ordinary

Shares for such year.” )
/*’ﬁ”ﬁ\/'fgft"; 24

W. L. BEALES,
Chairman.
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COMPANY LIMITED BY snirRBos

' 7 v st ot

7 Special Wesolution
| MEREDITH & DREW, LIMITED

/. : Pussed 11th Marek 1947,

AT an EXTRAORDINARY GENERAL MEBTING of the above-named Company,

a Special Resolution :—

EERST L e

RESOLUTITON. :
That the Articles of Association of the Company be altered
inserting  after Article 89 the following new Article fo §
numbered 894 — .

894. ‘Ihe Directors may cstablish and maintain or procure
the establishment and maintenance of any non-contributory or
contributory pension ov svperannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to. any persons who are or were at any
time in the employment or service of the Company, or of any
company which is a subsidiary of the Company, or is allied to or
associated with the Company, or with any such subsidiary company,
or who ave or were at any time Directors or officers of the Company,
or of any such other company as aforesaid, holding or having at
any time held any salaried employment or office in the Company
or such other company, or any persons in whose welfare the Company
or any such other company as aforesaid is or has been at any time
interested, and the wives, widows, families and dependents of any
such persons, and also establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for the benefit
of or to advance the inferests and well-being of the Company or
of any such other company as aforesaid, or of any such persons
as aforesaid, and make payments for or towards the insurance of
any such persons as aforesaid, and subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any
public, general or useful object, and do any of the matters aloresaid,
cither alone or in conjunction with any such other company as
atoresaid. Any Director holding or having at any time held any
such employment or office ghall be entitled to participate in and
retain for his own benefit any sueh donation, gratuity, pension, ,
allowance or cmolument. The powers conferred on the Directors
by this Article, in so far as they relate to the granting of pensions [M
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e and for other benefits to Directors and/or their dependents, may bezZry) é?:h\
R oxercised by the Board notwithstanding that all some oifﬁ‘he o J;‘,.’r,—. \,
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The Company in General Meeting |

: Lok
At an Exrraorprxary (rxsran Merrie of Merkpror & Drgw, Linerin, duly
mvened and held at the Registered Office of the Company, The IHighway, London,

-1, on the 12th day of December, 1951, the following Resolutions were duly passed
SrEciAL RESOLUTIONS 1

Rernlitions

1. That the Ctpital of the Company he increased from £500,000 (divided into
450,000 Ordinary Shares of £1 ~ach and 50,000 Staff Shares of £1 each) to £1,000,000
by the creation of 500,000 “A” Urdinary Shares of £1 each having attached thereto and
imposed thereon the rights as to dividend and capital and the restrictions as to voting
expressed to be attached thereto and imposed thereon by the draft new Articles of
Association referred to in the Resolution numbered 5 below.

2. That the Articles of Association of .he Company be altered in manner following :—

(@) By deleting existing Article 122 and substituting therefor the following new
Article 122, viz :-—

‘“122, The Company in General Meeting may upon the recommendation of
the Direetors resolve that it is desirable to capitalise any undivided profits of the
Company for the time heing standing to the credit of any of the Company’s
reserve accounts and accordingly that such sum be set free for distribution among
the Members in such proportions that their perticipation in such sum in respect
of cach Ordinary Share shall be twice their participation in respect of each Staff
Share held by them respectively and on condition that the same be not paid in | >
“cash but be applied in paying up in full unissued Shares of the Company to be
allotted and distributed credited as fully paid up to and amongst such Members
" or their respoetive nominees in the proportions aforesaid.”

(b)-hy_ (Te]eting from the tenth line of Article 123 the words ¢ holding Ordinary-
Shares.” .

3. That in accordance with a recommendation in that bebalf of the Directors i
is desirable to capitalise the sum of £380,830 being part of thé sum standing to the crediil
of * Capital Reserves—Other ™ in the Accounts of the Company and that such sum L@ f=
set free for distribution among the Members at the date of the passing of this Resolutiog -
in such proporiions that their participation in such sum in respect of each Ordinar§
Share shall be twice their participation in respect of each Staff Share held by thedf "
respectively and that such sum be not paid in cas!l but be applied on behalf of sudh e
Members in paying up in full 380,830 new “A"™ Ordinary Shares of £1 each created th S'm :
day to be allotted and distributed to and amongst such Membors or their respectigmpdia,. - 2
nominees in the proportions of one such “A” Ordinary Share for each Ordinary Sharo b
and one such “A” Ordinary Share for every two Staff Shares held by them respectively
and so that such 380,830 “A” Ordinary Shares shall be issued on terms that they shall
rank for dividend as if they had been in issue ard fully paid up as from the 9th
September, 1951,

4. That 50,000 of the unissued Ordinary Shares of £1 cach in the capital of the
Zompany be ar” ‘hey are hereby converted into “A” Ordinary Shares of £1 each and &
;hat the 50,000 ' ~ff Shares of £1 each (of which 33,465 are in issue at the date hereof)
pe and they are hereby converted into 50,000 “A” Ordinary Shares of £1 each so that all
‘meh 100,000 “A’”" Ordinary Shares resulting from such conversion shall rank pari passu
' all respeets with the “A” Ordinary Shares created by the Resolution numbered 1 above.

5. 'What the regulations contained ?n the printed. document submitted to this
Aeeting, and, for the purpose of identification, SlleCl‘]bed. by the Chairman of the
feeting, he and the same are hereby adopted as the Articles of Association of the
Jompany to the exclusion of and in substitution for all the existing Articles of Association
hereof.

L

A, F. ARTS,

i) I Secittary, © » ) s
(Yeaewbod Lo o, o - .
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COMPANY LIMITED BY SHARES.

MEREDITH & DREW, LIMITED

Fxtranedinary Resoluiton

— OF — . ugkr'!

THE HOLDERS OF THE STAFF SIIAL e

At o Separari GuNeran Mesrxe of the holders of the Stoff Shares of MeEREDITH

& 1w, Loreep, duly convened and lield at the Registered Office of the Company, The

sfighway, London, B.1, on the 12th day of December, 1951, the following Resoluticn

duly passed as an JGXTRAORDINARY RESOLUTION 1 —

‘ o

Reunlution

“That this Separate General Meeoting of the holders of the Staff Shares of tne N

Company hereby sanctions the passing as Special Resolutions of the Company {iw
Special Resolutions set oub in the Notlce convening an Extraordinary General Meotmg:
of the Company for the 12th day of Decemher 1951 (a copy of which Notice accompan -2
the Notice convening i,hlq Meeting), and hereby sanctions every affecting modificat o+
dealing with or ubrogu,tmn of the rights and privileges of the holders of the Staff Sha .=

proposed to be effected by or comequcnt. upon the passing of such Special Resolutior: - Q ‘ ‘i

e B

" QW Secretary, . C:;%., -
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THE COMPANIES ACDTS, 1862 00 1830,
THIG COMPANIER ACT, j04%,

e e

(COMPANY LIFHITED BY SUARES,

| YR 5 . - -
 Avxticles of Agzoriation
g "(xl‘cfo‘pt.r:g".'l'):y Special Resolution passed on 12(h December, 1931.)

4 ‘
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' MEREDITH & DREW, LIMITED

Incorpo-ated the 29¢h day of July, 1891,

M

I /ffﬁmﬁﬁa €45,

BTDDLE, THORNE, WELSFORD & BARNES,
1, GrESHAM STREET,
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THE COMPANIES ACT, 1S
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COMPANY LIMPTED BY SUARES.
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Artivles nf Amsmoriation

- OF —

MEREDITH & DREW, LIMITED

PRELIMINARY,

L. Ihe regulations in Table A iu the Wirst Schedule to the Com-
panies Act, 1862 shall not apply to the Company and the following
shall be the regulations of the Company.

2, Tn these presents, il not inconsislent with the sabjeel or con-
toxt, the words standing in the first colunm of the Table next hereinafter
contained shall hear the meanings set opposite Lo them respectively in
the second eolumn thereof.

-

YWonrns,

Meaviyvas.

The Statutes ...

These presents ...

Office ...

Seal e ves

Dividend o

The United
Kingdom

Paid up ...

In writing

The Clompanies Act, 1948, and every statutory
modifiention. or ve-cnactment thereol for the
time heing in Loree.

These Articles ol Association as originally framed
or as from {ime to time alteved hy Special
Resolution.

The Regisiered Oflice of the Company.
The Common Seal of the Company.
Dividend and/or honus.

Gireat Britain, Northern Ireland and the Republie
ol Kire,

Paid up and/or crediled as paid up.

Written ov produced by any substitule for

writing, or partly one and partly another.

3. Words importing the singular number include the plural and

sice Versd.

Words importing the masculine gender include the Peminine

gender,
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The expression * Seeretary ™ shall {=ubject to the provisians of
the Mtatntes) include an assistant or depuly Seeretary, and auy person
appointed by the Direetors to perforin any of the duliex of the

Noerelary.

Save as aloresaid, any words or exprexsions defined in the
Sintules shall, iF not inconsistent with the subjeet or context, hear the

stme meaning in these presents,
BUSINESS.

4. Any braneh or kind of husiness which the Company is cithor
expressly or hy implieation authorised to undertake may he undertaken
by the Directors at sueh time or times as they may think fit, and further
may he suffered by them to he in abeyance, whether rach branch or kind
af business may have heen actually commenced or o, so long as the
Diveetors may deem it expedient noi to commence or proceed with the

RHTHHAS

3. The Company shail not give, whether diveetly or indireetly,
and whether by means ol a loan, guarantee, the provision of sseurity
or otlerwise, any financial assistance for the purpose of or in con-
neetion with a purchase ov snhseription made or to be made by any
person of or for any shares in the Company or in its holding company
(if any) novr shall the Company make a loan for any purposc whatso-
ever on the security ol its shaves or those of its holding company (if
any), but nothing in this Article shall prohibit transactions not
prohibited hy the Statutes.

CAPTTATL.

6. The share eapital of the Company at the dale of the adoption
of these presents as the Articles of Association of the Company 1
£1,000,000, divided into 400,000 Ordinary Shares and 600,000 “A”
Ordinary Shares all of €1 each.  Suhject to the provisions hereinafter
conlained as to voting rights, the said 00,000 Ordinary Shares and
fhe said 600,000 “A” Ordinary Sharves shall rank pari passi in all
respects,  The Ordinary Shares and the “A" Ordinary Sharves are
hereinalter togother referred to ax Ordinary Shave Capital.

7. Without prejudice lo any special vights for the time being
conferred on the holders of any shares or elass of shares (which special
rights shall not he varied or abrogated, oxeept with suclt consent or
sanetion as is provided by the next Tollowing Article) any share in {he
Compary may be iwued with such preferred, deferred or other specis!
rights, or suel restrictions, whother in regard (o dividend. return of
capital, voling or otherwise ax the Company way from time to time hy
Speeial Resolution defermine; and any Preference Shars mav ho iRRuo;I
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on G ferms that it s, or at tw oplion of the Compeny is {o be linble,
tu be pedeemed on such terms and in such manner as the Compuny hy
3 weinl Resalution may preserine,

8. Whenover {he capital of the Cfompany is divided int. Qifferent
closses of shaves the speeial rights altached to any ¢lass may be varied
o abroraied cither whilst the Company is a going concern or during
or in confemplation of a winding-up, with the congent in wriling of
the linlders of three-fonrths of {he issuod shares of the class, or with
the sanciion of an lixtraordinary Resolution passed ab o separate’
meeting of the holders of the shares of the class. To every such
separale meeling all the previsions of these presents relating to
(General Meelings of the Company or to the proceedings thereat shall,
mutalis mulandis, apply, exeept that the necessary (uorum shall he
two persons at least holding or roprosenting by proxy one-third i
nominal amount of the issued shares of the class (hut so that if at any
adjowrned meeting of such holders a quorum as above defined is not
present, those Meml ars who are 1resent shall he a guornm), and that
(he Tolders of shares of the elass shall, on a poll, have one vote in
respeet of ever shave of the elass held hy them respectively.,

9. Phe special rights conferred upon the holders of any shaves
or elass of shares issued with preferred or other special rights shall
not (unless otherwise expressly provided hy the conditions of issue of
such shares) be deemed to he varvied by the ereation or issue ol further
shares ranking pari passw therewith or subsequent thereto.

SHARES.

10, Subject to the provisions of Avticle 48, the shares shall be at
the digposal of the Dircetors, and they may (subjeet to the provisions
ol the Statutes) allot, grant options over, or ofherwise dispose of them
{o such persors, at such times and on sueh terms as they think proper,
hut so that no shares shall he issaed at a discount, except in aceordance
with the provisions of the Stalutes, and so that in the case of shares
offered to the publie for subscription the amount payable on applieation
on eaeh shave shall not he less than 3 per cent. of the nominal am sni
ol the share. The Dircetors shall, within one month alter any allot-
ment of sharves, deliver to the Registrar of Companies for registration
all roturns and docmnents relating thereto required hy the Statutes.

In addition to all other powers of paying comiaissions, the
Company (or the Direetors on beliall of the (ompany) may exercise
{ie powers conferred by the Statutes of applying its shaves or eapitzal
moneys i paying commissions to persons subscrihing ov procuving
subseriptions lor shaves of the Company, ot agrecing so to do, whether
absolutely or conditionally. I'rovided that the rate per cent. or the

1.
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ount of the commission paid or agreed to be panick shall e digelosed
. the mamer reguired by the Statntes and shinli not exeeed 10 per cent,
ol the priee al whicl the <hares in pespeel. whereol (he conmmission is
puisl are issued or an amount equivalent thereto. The (Company (or
the Directors on heball of the Company) may ako, on any issne of
shares, pay suel brokerage as way he Jnwlal,

- b e i =

12, No perron shail be recognized by Lhe Ctompany as holding any
share upon any trust, and the Company shall not be hound by or
recognise any oquitable, contingent, futare or partial interest in any
shave, or any interest in any fractional part ol a share, or (except only
as hy these presents otherwise provided or as by law required) any
5 other right in respeet of any share, except an absolute right to the
} entirety thereof in the registered holder.

- . ZT

/ o CIRTIRTCATIS,
@/ ) 13, ldvery person whose name is entered as a Member in the
/ Register of Members shall he entitled without payment to one cerlifi-
cate for all his ghayes ol caclt clags, or upon payment of such sum, not
S‘A,’//g;u(,s exceeding twolg st und sixpence for every certificate afler the first,
y ag the Directors shall from time to time determine, to several certificates,
4 2 Saclt Tor one or more of s chares.f Ivery certificate shall be issued
i (C, ) _ within two months after allotment or the lodgment with the Company of
d’ }5/,:- the transker of the shares, unless the condilions ol issue of such shares
otherwise provide, and shall be under the Seal, and bear the anto-
graphic signatures of at least one Director and the Secretary, and shall
speeily the number and elass and distinguishing numbers (if any) of the
: shares to which it relates, and the amount paid up thereon, Provided
) that the Company shall not be hound to vegister more than three
persons as the joint lholders of any share (except in the case of
executors or trustees of au deceased Member) and in the case of a
share held jointly by several persons, the Company shall not be bound
to issue more than one certificate therefor, and delivery of a certifieate
for o share to one ol several joint holders shall .. sufficient delivery

o all. .

k ’ ('17 14, i a sharve certilicaie be delaced, lost or desvoyed, it may be

) /} @_, renewed on payment ol sueh fee (il any) not exceeding bws shilling i &
y// /. -wm-pz-my, and on such terms (it any) as to evidence and indemnity a

/ﬂ/ the Directors think {it. Tn case of loss or destruction, the Member m

i whom such renewed certifieate is given shall also bear and pay to the

ik Company all expenses incidental to the investigation by the Company

of the evidence of such loss or destruetion and to such indemnity.
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LIEN.
15, The Company shall have a fiest and paramount ljon on every
share (not being a fully paid share) for all moneys, whether presently
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papable ar not, called or payable at a fixed (hne in pespeel ol such
sharo; and the Company sball alse have a fiest and paramount lien on
all shaves (other than Fully paid shares) standing registered in the
name ol a single Member for all the dehtss and liabilities of such Member
or his extate to the Company, and that whether the saume shall have
heen incurred hefore or after notice to the Company of any cquitable or
other inferest in any person other than such Member and whether the
period for the payment or discharge of the sune shall have actually
arrived or not, and notwiths(anding that the same arc joint debls ov
linhilities ol sueh Member or hix estate and any other person, whether a
Member of the Company ov not. The Company’s lien (if any) on &
share shall extend to all dividends or other moneys payable on or in
respect of the share. The Directors may resolve that any share shall
for some speeified period be exempt from the provisions of this Article.

16. The Company may sell, in such mamner as the Directors think
fit, any shares on which the Company has a lien, but no sale shall he
made unless some sum in respeet 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 intention to sell in default, shall have been served
on the holder for the time heing of the shares or the person entitled by
reason of his death or bankruptey to the shaves.

17, The net procceds ol sueh sale, after puyment of the costs of
such sale, shall be applied in or towards payment ov satisfaction of
the debt or liability in respeet whereof the lien exists, so far as the
sawe is presently payahle, and any residue shall (subject to a like lien
for debts or liabilities not presently payable as existed upon the shares
prior to the sule) be paid to the person entitled to the shaves at the
{ime of the sale. Hor giving effect Lo any such sale the Directors may
authorise some person to transler the shares sold to the purchaser
thorcof. The purchaser shall be registered as the holder of the shares
go transferred and he shall not be hound to see to the applieation of the
purchase money, nor shall his title to the shares be alfected by any
irvegulartiy or invalidity in the proceedings in reference to the sale.

CALLS ON SHARES.

18. The Direclors may from time to time make calls upon the
Members in respeet ol any moneys unpaid on their sharves (whether on
ount of the amount ol the shares or by way of premium), provided
{hat (except as otherwise fixed by the conditions of applicalion ov
allotment) no eall on any share shall exceed one-Fenth of the nominal
amount of the shave or he payuble at less than fourleen days (rom the
date fixed lor the payment of the laxt preceding eall, and each Member
shall (subjeet to Dheing given at least Tourleen days’ notice specifying
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the fime or times and place of payment) pay (o the Company a {he
time or times and place =0 xpocitied the amount ealled on his shaves,
A call may he made payahle by instalmenis, A eall may he revaked
or postponed as the Direetors may delermine,

19. A call shail he deemed to have heen made at the time when the
resolution of the Dircetors authorising the eall was passed,

20. Mhe joint holders of a share shali he joinlly and severally
ltable {o pay all ealls in respeet thereof.

2111 o sum ealled in vespeet of a share is not paid before or on
the day appointed Tor payment thereof, the person from whom the sum
is due shall pay interest on the sum from the day appointed lor pay-
ment thereol to the time ol actual payment at the rate of 10 per cent.
per annum or at such less rate us the Diveetors may agree to aceept
hut the Directors shall be at liberty to waive payment of such interest
wholly or in part.

22, Any sum which hy the {eyms of issue of a share hecomes pay-
able upon allotment or at any fixed date, whether on account of the
amount of the share ov hy way of premium, shall for all the purposes
ol these presents he deemed to he a call duly made and payable on the
date on which, by the tevis of issue, the same hecomes payable, and in
case of non-payment all the relevant provisions of these presents as
to payment of interest, forfeiture or otherwise, shall apply as if suel
sum had hecome payable hy virtue of a eall duly made and notifjed.

23.  'The Dirvectors may make arrangements on the issue of shares
for & difference hetween the holders in the amount of ealls {0 ho paid
and in the times ol payment,

24, The Direetors may, if they think fit, receive from any Memher
willing to advance the same all oy any part of the money wnpaid upon
the shayes held hy him beyond the smns actually called up thereon as a
payment in advance of ealls, and sueh payment in advanee of ealls shall
extinguish, so far as the same shall extend, the liability upon the shares
in respect of whieh it is advaneed, and upon the money so received, or
so much thereof as M'rom time to time exceeds the amount of the ealls
then made upon the sharves in respeet of which it has heen receivead,
the Company may pay interest at sueh rale s the Member paying such
sum and the Direetors agres upon,

TRANSIFKR O SITARES,

25, Al transters of shures shail he effeetod by transter n writine
. -

in the nsnal common form, hai need not he under seal,
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26, The instrument of {ramsfor of o share shall he signed by or
on l?l'lll\“' ol hoth {he (ransferor and the transferee, Provided {had
the Direetors may dispense with the slgning of the instrument of
transfor by the transferee in any ease in which they think fit in their
diseretion to do xo. The transferor shall he deemed to remain the
holder ol the share until the name of the transferce ix entered in the
Register of Members in vespeet thereol,

27, 'The Direetors may, in their absolute diseretion and without
assigning any reason therelor, deeline to vegister any transfer of
shares (not being Maly paid shares) to a person of whom they shall
not approve and they may also deeline o register any transfer of
shares on which the Conmmpany has o lien, 1 the Directors deeline to
registor a transler of any shaves, they shall, within two months after
the date on which the transfer was lodged with the Company, send to
fhe transteree notice of the refusal,

98. The Directors may also decline to recognise any instrument
of transfer, unless—

(a) Sueh fee, not cxceeding two shillings and sixpence, as the
Direetors may from #ime to time require, is paid to the
(fompany in vespeet thereofl;

(8) The instrument of transfer is deposited at the Office or such
other place as the Divectors may appoint, accompanied hy
the certifieate of the shares to whieh it relates, and such other
evidenee as the Divectors may reasonably require to show
the right of the transferor to make the transfer; and

(¢} ‘he instrument of transfer is in respeet of only one class
of share.

29, The registration of transfers may he suspended at such times

and For sueh periods as the Directors may from time to time determine/ P

Provided always that sueh registration shall not he suspended {or
more than thivty days in any year.

30. There shall e paid to the Company in respect ol the registra-
tion of any probate, letters of administration, certificate of marriage
or death, power of attorney or other doctment relating to or affesting
{he title to any shares, such fee, not exceeding two shillings and six-
penee, as the Directors may from time to time require or preseribe.

31, Al instruments of transfer which shall be registered shall
he retained hy the Company, but any instrument of transfer which the
Divectors may deeline to register shall (except in any ecase of raud)
ha returned to the person depositing the same.
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39, Nothing in {hese presents shiall preelude the Direclors Trom
recognising a renunciation of {he nllotment of any share by the allotiee

in favoar of some other person,

TRANSMISSION O SHARISS.

33, In ease ol {he death of a Member, the survivors or survivor
where {he deceased was o joint holder, and the executors or adminis-
trators of . the deceased where he was a sole or only surviving holder,
shall be the only persons vecognised by the Company as having any
title to his interest in the shaves, hut nothing in this Article shall
release the estate ol o deceased joint hiolder From any liability in respeet
of any share jointly held by him,

34. Any person becoming enfitled to a shave .in consequence of
the death or hankruptey of a Member may, upon such evidence as to
his title heing produced as may from {ime to time be required by the
Directors, and subject as hereinafter provided, elect cither to he regis-
tered himself as Lolder of the share or to have some person nominated
by lim registered as the transferce thereof.

35. 1F the person so hecoming 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 eleets. 1L he shall eleet to have another
person registered, he shall {estily his election hy exeeuting fo such
person a transfer of such share. All the limitations, restrictions and
provisions of thesc presents relating to the right to transfer and the
registration of transfers ol shaves shall be applicable to any such notice
or transler as aforesaid as it the death or bankruptey of the Member
had not oceurred and the notice or transfer were a transfer signed
by such Member,

36. A person hecoming entitled to a share in eonsequence of the
death or hankruptey o & Member shall be entitled to receive and may
give a discharge for all dividends and other moneys payable on or in
respeet of the share, hut he shall notl be entitled to reeeive notice of or
to altend or vole at meetings of the Company, or, save as aforesaid, to
any of the rights or privileges ol a Mentber wntil he shall have hecome
a Membor in respeet of the sharve.

FORFELITURE OF SIARES.

D rd

37, 16 a Member fails o pay any call o1 iustalment of a call on
the day appointed lor payment thereol, the Vire vors may of any time
thevealter, during such time as any part of .t eall ;);' in'c.a.llment
remains unpaid, serve a notice on him requiring payment of ro much
ol the call or instatment as is wnpaid, together with any

: interest which
may have acerued.
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34, The notiee shall name a further day (not carlier than fourteen
duyx From the date of servicee thereol) on or Lefore whieh and the place
where the pavment required by the notice is o he made, and shiall state
that in the even( of non-payment al ov helore the time and at the place
appainted the shares on which the eall was made will e liable to he
forfeited,

39, 1f the requirements of any such notice as aforesaid are not
complied with, any share in respeet of which such notice has been given
may at any time thereafter, hefore payment of all ealls and interest
due in respect thereol has heen made, he forfeited hy a resolution of
the Directors to that effect and sueh forkeiture shall inelude all divi-
dends which shall have heen declared on the forfeited shares and not
aetually paid hefore the Torfeiture.

40. A forfeited share shall heecome the property of the Company
and nmay bhe sold, re-allotted or otherwise disposed of, either to the
person who was hefore forfeiture the holder thereof or entitled thereto,
or to any other person, upon such termg and in such manner as the
Dircetors think fit, and at any time hefore a sale, re-allotment or dis-
position the forfeiture may he eancelled on guch terms as the Direetors
think fit. The Directors may, il necessary, authorise some person to
tramsfer o forleited share to any other pevson as aforesaid.

41, A Member whose shares have heen forfeited shall cease to be
a Member in vespect of the Torfeited shaves, but shall notwithstanding
the Torleiture remnin liable to pay to the Company all moneys which
at the date ol Torfeiture wore presenily payable hy him {o the Company
in respect of the shares, with interest thercon at 10 per cent. per annum
from the date of forfeiture until payment, and the Direetors may
enforee payment without any allowanee for the value of the shares at

the time of forfeiture.

42, A statutory declavation in writing that the declarant is a
Director or Seerctary ol the (fompany, and that a share has heen duly
forfoited on a date stated in the declaration, shall he conclusive evidence
ol the facts therein stated as against all persons claiming to be entitled
{0 the share, and such declaration and the receipt ol the Company for
ihe consideration (if any) given for the shave on the sale, re-allotment
or disposal thereof, together with the certificate for the share delivered
{o o purchaser or allotiee thereof, shall (subject +o the signing of a
gransfer if the same he so required) constitute a good title to the share,
and the person to whon the share is sold, re-allotted or disposed of
chall he registered as the holder of the share and shall not he hound
1o soe {o the applieation of the consideration (il any), nor shall his
titte 1o the share he affocted hy any irregularity or invalidity in the
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arleilwre. sale, re-allotment or disposal
proceedings in reference {o the forfeilure, sule, re-d

ol the share.
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43, The Company may hy Ovdinary Resolution convert ‘]m) Pdl[‘
vos and 1600 stock into paid-up shares o
up shaves into stock, and reconvert any stock into paid-up sh
any denomination,

44, The holders ol stock may transfer the same 01: any part
thereof in the same manner, and subject to the sane regulatmr.ls as and
subjeet to whicl the shares from whieh the stock arose might pre-
viously to conversion have heen transferred, or as near tlael,:e"cq as
civemmstances admit, hut the Divectors may from time to time, il they
think fit fix the minimun amount of stock translevuble, provided that
such minimum shall not execed the nominal amount of the shares from
which the stock arose.

4%, The holders ol stock shall according to the amount of the
stock held by them, have the same rights, privileges and advantages
as regards dividends, partieipation in assets on a winding-up, voting
at meetings and other matters as il they held the shares from which
the stock arose, hut no such privilege or advaniage (except participa-
tion in dividends and profits ol the Company and in assets on a winding-
up) shall be conlerred by an amount of stock which would not, if existing
in shares, have conlerred such privilege or advantage.

46, All such of the provisions ol these presents as are applicable
to paid-up shaves shall apply to stoek and the words * share” and
“ Member ™ therein shall include ““stock” and * stockholder.”

INCREASI O CAPLTAL,

47. The Company may from time to {ime by Ordinary Resolution
increase its capital by such sum, to he divided into shares of such
amounts, as the resolution shall preseribe. Provided aly 'ays that any
increase in the Ordinary Shave capital shall comprise both Ordinary
Shaves and “ A" Ordinary Shaves in the proportion of two new
Ordinary Shares l'or every three new © A ” Oxdinary Shares.

43, Subject to any diréetion o the confracy that may he given by
the Company in General Meeting all Ordinary Share capital and all new
Ordinary Share capital hereinaftor created sh
offered to the holders of the Ovding: y Sh
nom-l’y as t}le cireumstances adimit to the Ordinary Share capital for
the time heing leld hy them respeetively and so that Ordinary Sharves
s]ml} be offered in respeet of each holding of Ordinary Shares, and % A "
Ordinary Shares shall he offered in respeet of each holding or % A »

all before the issue he
are capital in proportion as
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Ovdinary Shares,  Suel offer shall he made hy nolice speeilying the
number of shares offered and limiting a fime within whieh the offer, if
not aceepled, will be deemed to he deelined, and alter the expiration of
such lime, or on the receipt of any intimation lrom the Member to
whom such notice is given that he deelines Lo aceept the shares offered,
the Diveelors may dispose of the smne in sueh manner as they think
most heneficial to the Company, and further if owing to the proportion
which the number of new Ordinary Shares or new “A” Ordinary Shares
hears to the number of Ovdinary Shares or € A Ovdinary Shares held
by Members entitled to suel offer as aforesaid or from any other cause
any diffeulty shall arise in apportioning the new Ordinary Share
capital or any sharves comprised therein in manner aforesaid, the
Divectors may in like manner dispose of the shares in respeet of which
such difficulty arises.

490, AH new shares shall be subjeel to the provisions of these
presents with relerence to payment of ealls, lien, transler, transmission,
Torleiture and otherwise, and unless otherwise provided in accordance
with these presents the new shaves shall he Ordinary Shares.

ALTERATIONS OF CAPITAL.
50. The Company may hy Ordinavy Resolution i
(») Consolidate and divide all or any of its share capital into
shares ol larger amount than ils existing shaves.

(1) Caneel any shares which, at the date of the passing ol {he
resolution, have not heen taken, or agreed to he taken, hy
any person, and diminish the amount of its share capital by
the amount ol the shares so cancelled.

(¢) Sub-divide its shares, or any of them, into shaves of smaller
amount than is fixed by the Memorandum ol Association,
and so that the resolution whevehy any share is sub-divided
may delermine that, as between the holders of the shares
resnlting from such sub-division, one ot more of the shares
may have any such preferred or other speeial rights over,
or may have sueh deferred rights, or be subjeet Lo any such
restrictions as eompared with the others as the Company
has power {o attach to unissued or new shares,

And may hy Speeind Resolution :—

() Reduce its share capital and any capital redemption reserve
fund and any share premium account in any manner
authorised by the Statutes,

GENERAL MENTINGS.
51, e Company shall in cach year hold a (eneral Meeling as
its Annual General Meeting in addition to any other meelings in that

TR




g 2 -

e

- e e g et

P L)

12

venr. Not moere than fiffecen manths shall elapse helween {he dale ol
.mua Aonual General Meeting of the Company and thal of tl.l(' next.
32 The Amnual General Meeting shall he held ai such time and
place as the Direclors shall detormine. Al (eneral ?.l(!(etingfa, (?thor
than Annna) Goneral Meetings, shall be ealled lixtraordinary Meetings.
53, The Direclors may call an lixtraordinary Meeling whenever
they {hink [, and lBstraordinary Meelings shall he convened on such
rocquisilion, or in default may he convened hy snch roquisitionists, as

provided hy the Statutes,

NOTHC OF GRNERAL MEETINGS.

54, In the ease of an Amnual General Meeling or of a meeting for
the passing of a Spocial Resolution twenty-one clear days’ notice at the
Jeast and in any other case fourteen clear days’ notice at the least,
specifyving the place, the day and the hour of meeting, and in case of
speeial Dusiness the general nature of such business (and in the case
of an Annual General Meeting speeilying the meeting as such), shall he
given in manner hereinafter wentioned fe all the Members (other than
those who under the provisions of these presents or the condifions of
ixsne of the shares held hy them are not entitled {o reecive the notice)
and to the Auditors Tor the time heing of the Company.

55, A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Artiele, he
decmed to have been duly ealled il it is so agreed by suelt nuwmher of
Memboers entitled or having o right fo attend and vote thereat as is
preservibed hy the Statuies,

4G In every notice ealling a meeting of the Company there shall
appear with rensonzghle prominence a stalement that a Member entitled
to attend and vote is entitied to appoint one or more proxies to attemd
and vote jnstead of him and that a proxy need not also he a M emboer,

97, Tt shall be the duty of the Company, subject to the provisions
ol the Statutes, on the requisition in writing of such numher of Mem-
ho_t:,: ay is spoei Ei_ot]_in the Statutes and (unless the Company otherwise
resolves) at the expense of the requisitionists, to give t.o Members
entitled to receive notice of the next Annual General Meeting notice oll'
any resolution which may properly he moved and is intended to he
moved at that meeting and 1o circulate to Members enfitled to ligve
notice of any ({(\nm-z}l Meeting sent {o them any statement of not more
than one thousand words with respect to the matters referred to in anyv

proposed resolution or the husiness to he dealt with at that meeting
.

o m . -
38 The aecidental omission {o ive notice

ol notice by, any person entitled to receive nofie

e e 11 v .. . k .

the proceedings nt any General Meeting,

to, or the non-receipt
¢, #hall not fnvalidate
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PROCEEDINGS AT GENERAL MERKTINGS,

Al business shall he deemed speeiad that s {ransacted at an
I'}xtmnnlimu-_\' Meeting, and also all husiness (hat i transacted at an
Annual General Meeting, with the exeeplion of declaring dividends, the
consideration of the accountis and halance sheet anel the ordinary reports
of the Direstors and Auditors and other documents required to he
amexed to the halanee sheet, the appointment of Dirvectors and Auditors
in the place of those reliring by rotation or otherwise, and the fixing
of the remumeration of the Auditors.

Otk

60. "Where hy any provision contained in the Statutes speeial
notice is vequired of a resolution, the resolution shall not he effective
unless notiee ol the intention to move it has heen given to the Company
not less than twenty-eight days (or such shorter period as the Statules
permit) before the meeting at whieh it is moved, and the Company shall
give to the Members notice of any sueh resolution as required hy and
in aceordance with the provisions of the Statutes.

61, No husiness shall he transacted at any Gieneral Meeting unless
a quorum is present. Save as in these presents otherwise provided
three Members prosent in person shall he a quorum for all purposes.

G2, 1 within hall an hour F'rom the time appointed for the meeting
a quorwmmn is not present, the meecting, it convened on the vequisition
ol or by Members, shall be dissolved, Tn any other case it shall stand
adjomrned to the same day in the next week, at the same time and place,
or to such other day and at cuch time and place as the Direelors may
determine, and if' ab such adjourned meeting a quorum is not present
within fifteen minutés 'rom the time appointed Lov holding the meeting,
the Members present, not heing less than two, shall he o quorune.

63. ‘Ihe Chaivman (il any) ol the Board of Dirveetors or in his
absenee some other Director nominated by the Diveetors shall preside

-as Chairman at every Generval Mecting ol the Clommpany bt it at any

meeting neither such Chairman nor such other Direelor be present
within fifteen minutes after the tine appointed ror holding the meeting,
or il either of them he unwilling to aet as Chairman, the Members
present shall ehoose some Direetor present to he Chairman, or if no
Direetor he present, or if all the Directors present deeline to take the
chaiv the Members present shall choose some Member present to be
Chairman,

G4, The Chairman may with the consent of any meeting at which
a quormm is present (and shall il so direeted by the mecting) adjourn
the meeting from time fo time and from place to place, but no
business shall be transacted at any adjourned meeting exeept business
whieh might lawlully have heen transacted al the meeting [rom which
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{lie nddjournment fook place, When # meeling is ml,}nun.u:(l. for imn]t.nT
dinvs or more, seven clear’ duys’ notien al the least, spvt-ll_\:mg {he plas (..
tlu.' day and {he hour of the meeting, shail he given as b1 .tllw ‘(‘:LH(’ ol
the original meeting, hul i shall not he necessary {0 gpeelfy .m suek
potice the nature of the husiness fo bo Lransucted at the 11(]:10111-11(=c1
t. shall not he necessary to give any

meeting. Save as aloresaid, i
oxs Lo he {ransaeted ab an

wolice of an adjournment or of {he busin
adjourned meeting.

G5, AL any Genoral Meeting a resolution put te the vele ol the

moeting shall he deeided on a show ol hands,unless before or upon the

declaration of the rexult of the show of hands a noll is demanded hy the
Chairnan or by at least five Members having the xight to vole al the
meeling or by a Member or Members representing not less than one-
tenth of the tofal voting rights of all the Members having the right to
vote at the meeting or hy a Member or Members holding shares con-
ferring a right to vote at the moeeting being shares on whieh an
agarogate sum has heen paid up equal o not less than one-tenth of the
total sum paid up on all the shares conferring that right. Unless a
poll ix so demanded a declaration by the Chairman that a resolution
has hoen earried, or carried unanimously, or Dy a partiealar majority,
or Tost, or not earried hy a particular majority, and an entry to that
olfect in the book containing the minutes of the proceedings ol the
Company shalkhe conelusive evidence of the fact without proof of the
number or proportion of the votes recorded in favonr ol or against
such regolntion.

66, The instrument appoinling a proxy to vole at o meeling shall
he deemed alsgo to confer authority lo demand or join in demanding a
polly aud for the purposes of the Jast preceding Ariicle a demand hy a
person as proxy Tor a Member shall he the =ame as a demand by the
Membaer,

67. 1 any votes shall be counted which onght not to have heen
counted, or might have heen rejected, the error shall not vitiale {he
result of the voting unless it be pointed out at the same meeling. or
at any adjournment thereof, and not in that case unless it shall in the
opinion of {he Chairman of the meeting he ol sulficient magnitude 1o
vitinte the result ol the voting. )

68, I a poll s duly demanded, it shall e taken in sueh manner
and at such place as the Chairman may direet (including the l;\:(‘ I|'
hallof or voting papers or tiekets) and the resul( of 1‘_),ull <hz{ll ;)=
deemed {o he the reselulion of {he meeling at whiclt o ) 1l '-"'
demanded.  Phe Chairman may, in the event of % pnil '-U “'db-
serutineers and may adjouwrn the nmeeting to some place and 'llnt‘]")l;':‘\l:](;

hy him for the purpose of declaring the resall of the pall
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| v oeng | : , ,
J ]().. In (he case of an equalily of votes, whether on a show ol
ands ar on a pall, the Chairman of the meeting at whieh the show of

hands takes place or at which the poll is demanded shall he entitled to
a second or easting vote,

70. A poll demanded on the eleetion of a Chairman or on a
question of adjonrnment shall be taken forthwith. A poll demanded
on uny other question shall bhe taken at such time and place as the
Chairman direets not bheing more than thirty days from the date of
the meeting or adjourned meoting at which the poll was demantdled,

Lrd

1. e demand for a poll shall not prevent the continuanee of
a mecling for the transaction of any Tusiness other than the guestion
on whieh the poll has heen demanded,

79, A demand Tor a poll may he withdrawn and no nolice need he
miven of & poll not laken immediately.

VYOS OF MEMDERS.

73, Subjeet to any special rights or restrietions ns to voting
altached to any shaves by or in accordance with these presents, on a
show ol hands every Member who (heing an individual) is present in
person or (heing o corporntion) is present by a representative ssproxy
natbaing-hiniweH-n-Member, shall have one vote, and on a poll every
Temirer who is present in person or by proxy shall have one vole for
every Ordinary Share and one vote for overy five “A" Ordinary Shares
of which he ix the holder.

1. In the caxe of joint Tiolders of a share, the vole of the renior
who tenders a vote, whether in person or hy proxy, shall he aceepted
to the exelusion of the voles of the other joint holders, und for this
puirpose seniorily shall he detormined hy the order in which the names
stand in the Register of Mombers in respeet of the share,

75, A Member of msound mind, or in respect of whom an orde
hae been made hy auy courl having jurisdiction in lunacy, may vole,
whether on a show of hands or on o poll, by his commitiee, receiver,
curator bouls, or other person in the nalure of a commiltee, receiver
or curalor bonis appointed hy <uch conrt, and sueh commiltee, veceiver,
cnralor Donds or other person may on a poll vole by proxy. provided
{hat sneh evidenee as e Dirsetors may require of the authority of
fle person elaiming lo vole shall have been deposited al the Office not
jesse Uhin thivty-sis honrs hotore the time Tor holding the meeling, or
sl journed meoling al which such person elaims 1o vele,

6. No Member shall, unless the Direclors otherwise determine,
e ontitled to vole at any General Meeting, cither personally or hy
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privilege ax o Vembor unless all calls o

roxy, or lo exercise any . : '
J by him in regpeet of shares the (lom-

other sums presenily payable
pany have heen paid.

T7. No objeclion shall he raised to the qualifieation ol any .v(){.c-r
except at the meeling ov adjourned meeting at which Ethe vole nb,l(!(‘?(“l
{o is given or tendered, and every vole not isallowed at mf(.-h nwet.m;:
shall be valid For all purposes, Any such objeetion made 1m due time
<hall be velerred to the Chairman of the mecting, whose deeision shall

he final and conclusive.
78, On a poll votes may he given either personally or by proxy.

79, On a poll, a Member entitled to more than one vote need not,
il he votes, use all his votes or cast all the votes he uses in the same way.

§0. Mhe instrument appointing a proxy shall be in writing under
{he hand of the appointor or of his attorney duly anthorised in wriling,
or, il the appointor is a corporation, either under ifs common seal or
under the hand of an oifiecr or attorney so authorised.
e

81, Any person (whether a Member of the Company or not) may
he appointed to aet as a proxy. A Mewmber may appoint more than
one proxy to attend on the same oceasion.

82.  The instrument appointing a proxy and the power ol atiorney
or other aunthority (if any) under which it is signed, or a notarially
eertified or office copy of such power or authority, shall be deposited
ab the Olfice or at sueh other place within the United Kingdom as is
specilied in the notiee of mecting or in the instrument of proxy issued
by the Company not less than forty-cight hours hefore the time
appointed Lor holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vole and in default the
ingtrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall he valid after the expiration of twelve months
from the date named in it as the dale of its exeentim, exeept at an
adjowrned meeting or on a poll demanded at o meetine or an adjourned
neeting in cases where the meeting was originally held within twelve
months [rom that date,

8J.  An instrument of proxy may be in any conmunon form or in
such other form as the Divectors shall approve. Instruments of proxy
need not he witnessed,

u) "m Ty sy r oo *
8+ T'he Direators may at the expense of the Company send, by
post or otherwise, to the Members ingtraments vitl

' ol proxy (with
or withoul staniped envelopes Cor theip retur

n) lor use al any General
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Meoting op . . k
] o ‘]” at any meeling of any elaxs of Members ol {he Company,
either T A , X
P Dlank or nominating in (he alternative any one or more of the

Pireetors or anv othep - N .
tors or amy other person, 1t for the purpose of any neeting

invitniions to annoint ne ;

' l.n.imn-:\ to appoint as proxy a person or one of a number of persons
.‘»})(‘(‘ll.:ml i (he invitations are jssued at the expense of the Company,
Rueh invitations shall he jssued to all (and not fo some only) of the

Membors ontitled to he sent u notice of (he meeling and to vole thereal
hy proxy.

§3. A\ vole given in accordance with the terms of an instrument
of proxy shall he valid, notwithstanding the death or insanity of the
prineipal or the revocalion of the instrument of proxy, ov of the
authority under which the instrament of proxy was executed, or the
transfer of the share in respect of whieh the instrument of proxy is
given, provided that no intimation in writing of such death, insanity,
revocation or transfer shall have heen received by the Company at the
Office hefore the commencement of the meeting or adjourned meeting
alb which the instroment of proxy is used.

CORPORATIONS ACTING BY REPRESKENTATIVIES,

8G. Any corporation which is a Member of the Company may,
Iy resolution of its divectors or other governing body, authorise sunel
person as it thinks fit to act as jts representative at any meeting of
the Company, or at any meeting of any class ol Members of the Com-
pany, and the person so authovised shall he entitled to exercise the
«ame powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual Member of the

(‘ompany.

DIRIBCTORS.

87. Unless and until otherwise determined by the Company in
(teneral Meeting the Direetors shall he not less than three nor more

than seven in number.

g8, The qualifieation of a Diveetor shall be the holding alone and
not jointly with any other person of shares of the Company to the

pominal amount of £1,000.

29, The Directors shall be enlitled to remuneration at the rate
ol £200 per annum cach with an mlditimm] £150 per annum Tor .th(-'
Chairman, or ab sueh higher rale as the Company in (eneral Meeting
may determine, The CGompany in Ceneral Meeting may also vole extra
1'(’!1.111]1{!1‘&1“011 to the Directors, which shall, in default of agreement lo
the con{rary. he divided hotween (he Directors equally. The Directors’
somuneration ghall he decmed, to acerne de die in diem.

et At e e i = ==

TR




18
s be entitled to he paid all travelling,
eurred hy them i or with a
or in altending mectings of

90, The Directors shall :
hatel and incidental expenses I”"-’]JW']-‘:" m
view to the performance ol their duties,
the Directors or of commitlees of the Directors.

01, Any Direclor who serves on any commitiee or who d(svol.ios
specinl attention o the husiness of the Company or who oth.cr\\'m(:
porforms services wineh in the opinion oi' the Directors are vutside the
scope of the ordinary daties of a Director, may he paid such 'extm
remuneration by way of salary, pereentage of profits ov otherwise as

the Direetors may determine.
99, Tho office ol o Director shall be vacated in any of the follow-
ing events, namely :—
() IL (not being a Managing Divector or Manager, holding office
as such for a fixed term) he vesign his office by notice in
writing under his hand sent to or left at the Office,

(8) 1f he become hankrupt or mwake any arrangement or com-
position with his eredilors generally.

(¢) 1L Lie hecome of unsound mind.

(0} If e bhe absent from meetings of the Direelors for six
successive months without leave, and his alternate Director
(if any) shall not during such period have attended in his
stead, and the Dircctors resolve that his office he vacated.

- (1) 1t (not heing already ¢ualified) he do not f:J.-a—iﬂ{his qualifi-

eation within two months alter his appointment, or at any
time thereafter cease to hold his qualifieation, and so that a
Director vacating office under this provision shall be inca-
pable of bheing re-appointed o Director until he shall have
obtained his qualification,

() 1L he cease to be & Direetor by virtue of or heeome prohibited
From heing a Director by reason of an order made under
any of the provisions ol the Statutes.

D3, (8) A Direelor may hold any other office or place of profit
under the Company (other than {he office of Anditor) in conjunction
with his office of Director, or may act in o prolessional capacity to the
Company on such terms as to tenure of office, remuneralion anzl other-
wise as the Directors may determine.

(8) No Director or intending Divector shall be disqualified by his
office fron contracting with the Company cither as vendor purcl‘:aso‘r
or otherwise, nor shall any sueh contract or any contract ;)'. arrunw(!\-
ment entered into by or on behalf of the Gmnpzm): in whieh any Direcror
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IS Wany way interesied he liable to he avoided, nor shall any Direetor
80 c-ml.trzwtnl.‘-." or heing o interested he liable to account fo the Com-
bany lor any profil yealised by vuy sueh contract or arrangement by
reason ol suel Direclor holding that office, or ol the fiduciary relaion
iljt’l'(‘l))' established, but the nature of his interest must he declared by
hine at the meeting of the Directors at which the question of entering
into the contract or arrangement ix first taken into consideration, or ir
the Diveetor was not at the date of that meeting interested in the pro-
Dosed contraet or arrangement, then at the next meeting ot the Directors
held «fter he hecamme so interested, and in a case where the Director
beeomes interested in a contract or arrangement alter it is made, then
at the first meeting of the Directors held after he hecomes so interested :
Provided nevertheless that a Director shall not vote in respect of any
contract or arrangement in whicl he is so interested, and if he shall
do o0 his vote shall not he counted, lut Lhis prohibition shall not apply
to any contract or arvangement hy a Director to subscribe for,
aguarantee or underwrite shares op debentures of the Company, or of
any other company which the Contpany may promote or he interested
in, not to any contract or resolution for giving to a Director any seenvity
or indeumity in respoct of money lent by him or obligations undertaken
by him for the henelit of the Company, nor to any contract or dealing
with a corporation where the sole intevest of a Divector is that hie is an
officer, member or creditor of such corporation, nox to any contract
appointing a Director or any ol his co-Dircetors to any such office or
place of profit aloresaid nor to any act or thing done or to bhe done
under the next suceeeding Article, and it may at any time be suspended
or relaxed to any cextent, and either generally or in respect of any
particular contract, arvangement or transaction, by the Company in
General Mecting, A general notiee in writing given to the Directors hy
any Dirvector to the effect that he is a member ol any specified company
ov firm, and is to he regarded as interested in any contract which may
thercalter he made with that company or firm, shall (if such Director
shall give the same at a meeting ol {he Directors or shall take reason-
ahle steps to secure that the same is hrought up and read at the next
nmeeting of the Directors alter it is given) be deemed a sufficient
declaration of interest in relalion to any contract so made.

94, The Divectors may eslablish and maintain or procure the
ostablishment and maintenance o f any non-contributory or contribulory
pension or supe qununtion funds for the henefit of, and give or procure
the giving of donations, gratuitics, pensions, allowanees or emoluments
{0 any persons who are or werc at any lime in the employment or
service of the (fompany, or ol any company which is a subsidiary ol
the Company or is allied 1o or associated with the Company or with
any gueh subsidiary eompany, ov who are or were al any time Direetors
m,-“ol'ﬁccrs ol the Company or of any sueh olher company as aforesaid,
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and holding ar haviug al any time held any salaried mlmluym?n{ or
office in the ('umpauiy or sueh other company, and ihe wives, \lvldm\’h‘.
familiex and dependants of any sueh persons, and also estahlish and
subsidize or subseribo to any institutions, associations, chibs or Funds
entenlated 1o ho Tor (he henefit of or to advance the interexis and well-
heing of the Company or of any sueh other company ag aloresaid, or
ol any such person as aforesaid, and make payments For or towards
the insuranee of any sueh persons as aloresaid, and suhseribe or
guaranice money lor any charitable or henevolent objects or lor any
oxhibition, or Tor any public, general or useful ohjeet, and do any of
the matters .-u.i'uro.uziid, cither alone or in conjunclion with any sueh
othier company as aforesaid.  Subjeet always, if the Statules shall so
require, to partienlars with rvespeet to the proposed payment heing
disetosed to the Members of the Company and to the proposal heing
approved Dy the Company, any Director holding any such employment
or olfice shall he entitled to participate in and retain for his own benefit
any such donalion, gratuity, pension, allowance or ensolument.

95, Any Dirvector may continue to bhe or heecome a dirveetlor,
managing direclor, manager or other officer or memher of any other
company in whieh this Company may he interested, and no such
Direetor shall e aecountable for any renmuncration or other henefits
receivod by him as a director, managing director, manager or other
officer or memher of any such other company. The Divectors may
exercise the voting power conferred by the shares in any other
company leld ov owned hy the Company, or exercisable hy them ag
diveetors of such other company, in such manner in all respeets as they
think fit (including the exerdise thereol in favour of any vesolution
appointling themselves or anv of them directors, managing directors,
managers or other officers of such company, or voting or providing for
{he pavment of remuneration to the divectors, managing directors,
managers or other officers ol such company), and any Director ol the
Company may vote in favonr of the exeveise of sueh voting rights in
manner aloresaid, notwithstanding that he may he, or be about to be,
appointed a direetor, managing divector, manager or other officer of
such other company, and ag sueh is ovr may become interesied in the
exoreise ol suel voting rights in maaner aloresaid.

POWIERS 01 DIRKCTORS.

96. The Dhusiness of the Company shall he managed by the
Divectors, who may exereise all sueh powérs of fhe (ompany as
are nol by the Statutes or hy these presents required to he exercised
hy the Compuny in (teneral Meetling, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes, an‘d
to any such regulations, being not inconsistent wilh the aloresaid
regnladions or provisions, as may he presevibed by the Clompany in

b

PN NS L

LA

o lm

e

g B

P T

T T = e e

PP VLIRSt



21

General Meeting, hut no regulation made by the Company in General
Meoting shall invalidate any prior act of the Directors which would
have been valid il such regulation had not heen made, The general
pawers given hy this Article shall not be limited or restricted by any
special authority or power given to the Directors by any other Article.

97. The Directors may establish any eommittees, local boards or
agencies for managing any of the affairs of the Company, either in
the United Kingdem or olsewhere, and may appoint any persons to
ho mombers of sucl local hoards, or agencies and may fix their
remuneration, and may delegate to any eommittee, local hoard, or agent
any of the powers, authorities and diseretions vested in the Directors,
with power to sub-delegate, and may authovise the members of any
loeal boavd, or any of them, to fill any vacancies thevein, and to act
notwithstanding vacaneies, and any such appointment cr delegation
may he made upon such terms and subject to such condisions as the
Directors may think fit, and the Directors may remove any person so
appointed, and may annul ot vary any such delegation, but no person
dealing in good faith and without notice of any such annulment or
arintion shall he affected therehy.

08. The Direetors may from time to time, and at any time, by
power of attorney under the Seal, appoint any company, firm or
parsen, or any fluetuating body of persons, whether nominated direetly
or indivectly by the Directors, to be the attorney or attorneys of the
(‘ompany for sueh purposes and with such powers, authorities and
diseretions (not exceeding those vested in or exercisable by the
Direetors under these presents) and for sueh period and subject to snch
conditions as they may think fit, and any such power of attorney may
contain sueh provisions for the protection and convenience of persons
dealing with any such attorney as the Direetors may think fit, and may
also authorise uny such attorney to sub-delegate all or any of the
POWers, authorities and diseretions vested in lim,

99. Phe Company, or {he Dircctors on hehall of the Company,
may cause to e kept in any part of His Majesty’s dominions outside
lhc; United Kingdom, the Channel Tslands or the Tsle of Man in which
{he Comtpany lransaets husiness, a branch vegister or registers of
AMombers resident in such part of the snid dominions, and the Directors
may (subject to the provisions of the Statutes) make and vary such
regutations as they may think fit vespeeting the keeping of any sueh

register,

100, The Directors may exercise all the powers of the Company
fo horrow money and to mortgage ox charge its undertaking, property
and unealled eapital or any part thereof, and to izsue debentures and
ofher soeuritios Z Provided that {he aggregate of the amounts horrowed
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For the purposes of the Company and of the amounts hoxrowed by any
sihsidiary ol the Company for the time heing and remaining out-
standing at any one time (excluding inter-company loans) shall nol,
without the previous sanction of an Ordinary Resolution of the
C‘ompany, exceed the nominal amount of the share eapital ol the
Company for the time heing issued, provided [urther that no such
sanction shall he requived to the borrowing of any sum of money
tntended to be applied in the repayment (with ov without premium) of
any moneys then already horrowed and outstanding notwithstanding

that the same may result in such limit heing exceeded. Nevertheless

no lender or other person dealing with the Company shall be concerned
to see or inquire whether this limit is observed. No debt ineunrred in
exeess of 'sueh limit shall be invalid and no seeurity given for the same
shall he invalid or ineffectual exeept in the case of express notice to the
lender or the recipient of the scearity at the time when the deht was
incurred or sceurity given that the limit hereby imposed had heen or
was thereby exceeded.

101, It any unealled eapital of the Company is included in or

.charged by any mortgage or other security, the Directors may delegate

to the person in whose favour such mortgage or security is executed,
or to any other person in trust for him, the power to make calls on the
Members in vespect of such uncalled capital, and to sue in the name
of the Company or otherwise for the recovery of moneys hecoming due
in respeet of ealls so made and to give valid reeeipts for such moneys,
and the power so delegated shall subsist during the continnance of the
mortgage or securily, notwithstanding any change of Directors, and
shall he assignable il expressed so to he.

102, All c¢heques, promissory notes, drafts, bills of exehange and
other negotiable or transferable instruments, and all reeceipts for
moneys paid to the Company shall be signed, drawn, aceepted, endorsed
or otherwise executed, as the case may be, in suech manner as the
Directors shall from time to time hy resolution determine.

MANAGING DIRECTOR.

103, The Directors may Irom time to time appoint any one ov
more of Lheir body to the office of Managing Director or Manager
for such period and on such terms as they think fit. A Director so
appointed shall not while holding such office be subject to retirement
by rotation or taken into account in determining the rotation of
retirement of Directors, but his appointment shall he subjeet to
determination ipso faclo if he ceases [rom any cause to he a Director
or {subject to the terms of any contract between him and the Company)
il the Diveetors resolve that hig term ol office as Managing Dirvector
or Manager he determined,
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1, ..‘\ Direetor appointed {o the offiee ol Managing J)irvolnrz | L ’
shull rw:o.wo :'mvh remuneration (whether hy way of salary, conunission o ”
()l‘. participation in profits or otherwise) as the Direetors may deter- < .
mine,
1.0.'). The Direetors may entrust to and conter upon any Director ;
appointed to the office ol Managing J)irvc(m-éan_\- of the powers a “’"""_’ iy '
exereisable by them as Diveetors, other than the power to make ealls K/) y
or Torleit shares, upon such {erms and conditions and with such {: L’( ’ﬂ
restriclions as they think fit, and either collaterally with or to the 124 / ‘
exclusion of their own powers, and may from time to {ime revoke, !
withdraw, or vary all or any ol such powers. , ;
il
?
RETIRIEMENT OF DIRECTORS. x
106,  Unless and until otherwise determined by the Company by ) , 1
Ordinary Resoliution, either generally or in any parlicular case, no i /L Lo
Director shall vacate or be required to vacate his office as a Director i l. Dy }*
on or by reason of his attaining or having attained the age of seventy, v 7‘ s } 5
and any Dircctor retiving or liable to retire under the provisions of ¢f /‘/ w
these presents and any person proposed to he appointed a Divector ‘
shall he capable of being re-appointed or appointed, as the case may he, : *,
as o Director notwithstanding that at the time ol such re-appointment 3
or appointment Tie has attained the age ol seventy and no special notice !
need he given of any resolution for the re-appointment or appointment ‘,;‘*i
or approving the appointment as a Dircetor ol a person who shall have ﬁ»
attained the age of seventy, Provided always that every notice con- E
vening & (eneral Meeting, ab whieh it is proposed to re-appoint or . Eﬂ
appoint Dircetors, shall inelude o statement ol the name and age of ;,./"' }:
any Director over the age of seventy who is retiring and offering ]
himsell for re-appointment at such meeting and ol the name and age

of any person over the age of sovenly proposed to he appointed a
Director at such meeting.

ROTATION O DIRECTORS.

107, Subject to the provisions ol these presents, one-lhivd ol the
Directors Lor the lime being who are subject to retivement by rotation,
or, il their number is not a multiple ol three, the 'nmnber‘ncarest 1o
hut not exceeding one-third, ghall retire from office at the Annual
({eneral Meeting in every '_vcuy/ Provided alwayvs that it in any year
the nmumber of Directors who are subject to retirement by votation
shall he Lwo, one of such Directors shall vetive, and if in any year
there shall he only one Director who is subject {o retivement by rotation,
{hat Dircelor shall vetire. A Director 1'(\.tiri.ng at o meeting shall
rotain office until the dissolution ol that meeting.
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108, Subject to the provisions of the Stalufes and of these
presenis, the Directors to relive in every year shall be those who have
hoen longest in office sinee their lasi appoiniment, but as between
persons who beeame or were last re-appoeinied Dircetors on the same
day, these to retive shall (unless they ollerwise agree among them.
solves) he determined hy lot. A retiring Direetor shall he eligible for
re-appointment,

109. The Company at the meeting at which a Direetor retires in
manner aleresaid may fill up the vaeated office hy appointing a person
thereto, and in defauit the retiving Director «hall, if willing to act,
be deemed to have been re-appointed, unless at such meeting it is
expressly resolved not to fill the vacated office or a resolution lor the
re-appointment of such Director shall have heen put to the meeting
and lost.

110. At a General Meeting o motion for the appointment of two
or more persons as Dirvectors ol the Company hy a single resolution
<hall not he made unless a resolution that it shali he so made has heen
first ugreed to by the meeting without any vote heing given against it

111, No person other than a Diveetor retiving at the meoting shall,
unless recommended by the Directors for appointment, he eligible lor
the office of a Director at any General Meeting unless, not less than
saven nor more than forty-eight clear days hefore the day appeinted for
the meeting, there shall have heen given to the Company notice in
writing by some Member duly qualified to he present and vote at the
meeting for which such notice is given of his intention to propose such
person for appointment, and also notice in writing signed hy the person
Lo be proposed of his willingness to he appointed.

112, Mhe Company may from time fo time by Ordinary
Resolution inerease or reduce the number of Directors, and way alzo
dotermine in what votation sueh inercased or redueed number is to
go out of office.

113, The Directors shall have power at any time, and rom time
{o time, Lo appoint any petsen to he a Direcior, cither to {ill a casnal
vacaney or as an addilional Divector, but so {hat the {otal number of
Direetors shall not at any time exeeed the maximum number fixed by
or in aceordance with these presents. Subject to the provisions of. the
Statutes, any Director so appointed shall hold oftice only until the nexi
following Annnal General Meeting, und shall then be eligible lor
re-appointnient, Any Direetor who retires under this Axticle shall not
he taken inte account in determining the Directors who are to retive
hy rotation at such meeting,

——
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s b Without prejudice to the provisions of the Statutes, {he
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i ('”f"l’“".‘/ may, hy Kxtraordinary Resolution, remove any Director ‘
o hefore the expiration of his period of ofice, nud may, hy an Ordinary
e fexolution, appoint anolher person in s slead.  The person so "
- appointed shall he subjoet to retirement st the sane thue as i he had
or become a Direelor on the day on whieh the Dirveelor in whose place
he is appointed was last appointed a Divector.
. i
(:: ALPERNATE AND DEPARTMENTAL DIRKCTORS. *,
o, ”_'-’: Auny Direetor may, by writing under his hand, appoint any :
is other Bireetor or appoint any other person (whether a Member ol the r
fie UO‘“P“”." or not) to he his alternate; and every such alternate shall ;
e _(S}lllJf3Ci to his giving to the Company an address within the Thited S
Kingdom at which notices may be served upon him) be entitled to 8
notice of meetings of the Directors, and to attend and vote as a Diree- ..
vo tor at any such meeting at which the Director appointing him is not
on personally present and generally at such meeting to have and exereise s
on ‘ all the powers, rights, duties and authorities of the Director appointing
it him” Provided always that no such appointment ol any person not 4
: heing a Director shall he operative unless or until the approval of the v
11, : Directors by o majority consisting of two-thirds of all the Directors : >~I
or shall Iiave heen given. A Director may at any time revoke the appoint- %
an ment of an alternate appointed by him, and (subject to such approval ”‘i
or as aforesaid) appoint another person in bis place, and if a Director :%
in shall dic or cease to hold the office of Director the appointment of his ?
he alternate shall thereupou ecase and dcterminy/]?rovidcd that if any § i
ch Director relives by rotation but is re-appointed by the mecting at which 2
on such retirement Look effect, any appointment made by him pursuant o
this Article whielt was in foree immediately prior to lis retirement
«<hall continue to operate after his re-appointment as il he had not so ~
Iy retired. Any revocation under this Article slml.l he elfected by notice ( ‘
bﬂ in writing under the hand ol the Direetor making tlfe. sume,.mld mly' R
to such notice if sent to or Jeft at the Office shall he sufficient evidence ol
such revocation. lvery such alternate shall he an officer of the e
(‘ompany and he «hall not he decmed to he the agent ol the Director :
no nominating him.  The remume ation ol any such 'u}tornate slu.tll.lm *i
al payable oul of the renumeration })ayuhle to the ,I)|1'(zctor appointing : ;
of him, and shall consist of sueh portion of the last mentioned rc‘m.tmera- F
3y {ion as shall be agreed belween .su(-,h alternate and the Director
},}, appointing hin.  An altornate Divector need not hold any share
xt qualification.
(:'[: 116, The Dircetors may al any time and from tlime tc.> time
:-)o appoint any cmployce of the Company Lo he a Departmental Divector

and determing any such appomtment,  lvery Departntental Director
<hall Do entifled Lo receive notices of and to allend and speak at
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meetings of the Direefors, and to he appainted {o he a moember of any
Committee af the Directors, hut a Departmentad Diveetor shall noi he
entitied o vote al any meeting of the Directors or of any Commiltee
of ko Diveclors.

PROCIBIEDINGS 01 DIRBCTORS,

117, Mhe Direetors may meet together for the despatel of husi-
noss, adjourn and otherwise regulate their meetings as they think fit,
Quostions arising at any mecting shall he determined hy a majorify of
votos. In ease of an equality of votes the Chairman shall have a recond
or easting vote. A Director who is also an alternate Direclor shall
he entitled to a separate vote on hehall of the Director he is ropresent-
ing and in addition to his own vote. A Director may, and the Secretary
on the requisition of a Director shall, at any time sammon a meeling
of the Directors. Tt shall not he necessary to give notice of a meeting
of Directors to any Director for the time heing absent from the United
Kingdom, hut where suel Director is vepresented hy an alternate, due
notiee of sueh meeting shall he given to such alternate either personally
o1 hy sending the same through the post addressed to him at the address
in the United Kingdom given hy him to the Company. The quoram
necessary for the transaction of the huginess of the Direetors may he
fixod hy the Direetors and unless otherwise fixed shall he three,

118.  The continuing Direetors or a sole continning Direcetor may
art notwithstanding any vaeancies in their hody, hut if and so long as
the number of Dirvectors is redueed helow the minimum number fixed
by or in aceordance with these prosents, the continuning Directors or
Dirveelor may act for the purpose of filling up vacancies in their hody
or ol summoning General Meetin: ¢ of the Company, hut not l'or any
other purpese. I there lie no T Leetors or Direetor able or willing
{o acty, then any two Members may summon a General Meeting for the
purpose of appointing Direefors,

119. The Directors may eleet a Chairman of the Direetors and
determine the period for which he is to hold office hut if at any meeting
of the Direetors the Chairman shall not be present within five minutos
after the time appointed for the same the Direelors presenl may choose
one of their number to he Chairman ol the meeting.

120. A resolution in writing signed hy all the Directors shall hie
ag elfective as a vesolution passed at a meeting of the Diveetors duly
convened and held, and may consist of several documents in the like
form each signed hy one or more of the Direclors.

121, A meeting of the Directors for the time being at which
a quorum is present, shall ba competent to exereise all poOwers

and
diserelions Tor the time heing exercisable by the Direeors.
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. ‘}(. Nivectors may delegate any of their powers o com-
mittees consisting of sueh memkers or memher of their hody as they
think fit.  Any commitice g0 formed shall, in the exorcise of the powers

[T I P P ' i . .
g0 delegated, conlorm ta any requlations that may he imposed on thew
by the Diveelors,

123 The meetings and procecdings of any sueh committee con-
sisting ol two or more members shall he governed hy the provisions
of these presents regulating the meetings and proceedings of the
Divectors, so far as the same are applicable and arve not superseded
by any regulations made hy the Direelors under the last preceding.
Arftiele,

124, All acts done hy any meeting of Directors, or of a commiltee
ol Directors, ovr by any person acting as a Direetor, shall notwith-
gtanding it be alterwards discovered that there was some defect in
the appointment of any such Director, or person acting as aforesaid,
or that they or any of them were disqualified, or had vacated oflfice,
or were not entitled to vote, be as valid as il every such person had
heen duly appoin ., and was qualified and had continued to he a
Director and had heen enlitled to vote.

MINUTRS,
195. The Dircetors shall cause minutes to he made :—
(x) Of all appointments of officers made by the Directors.

(8) OF the names ol the Directors present at each meeling of
Pireetors and of any committee of Directors.

(¢) OF afl resolutions and proceedings at all meetings ol the
Company and of the Direefors and of committees of

Direclors.
Any such minutes if purporting to be signed by the Chairman of
the meeting at which the proceedings were had, or by the Chairman
of the next sucecoding meeting, shall he ovidenee of the proeeedings.

SHCRETARY.

196, The Seerelary shall he appointed by the Directors. Any-
thing by the Statules required or authorised {o ho done by or to the
Hom-etu‘r\j may, if the office is vacant ov there is for any othe.r Treason
noe He(n-("tar_\r capable of acting, he dome hy or to'an‘_\' Ass:stant or
Deputy Seeretary or if there is no Assis.tant or Deputy hecre‘c:ary
capable of acting, hy or to any offier ol .th-e Clompany ill:lth()]_‘lse(l
wenerally or speeially in that hehall by the Divectors. Prowflcfd {hat
any 1,)r0v'1.-.inn of the Statutes or, of these presents requiving ov
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authorising a thing lo he done by i lo a Direetor and the Seeretary
shall not be satisfied by its heing dune Dy or to {he same person acting
hoth as Director and as, or in the place of, the Secrelary.

REGISTIER O1F DIRKCTORS SIARK AND DEBENTURIE
HOLDINGS.

127, The register of Diveetors’ share and debenture holdings
shall he kept at the Office and shall he open to il inspection of any
Membher or holder of debentures of the Company or of any person
acling on hehalf of the Board of I'rade hetween the hours of 10 a.m.
and noon on cach day daring which the sanie is hound to he open for
ingpection pursuant to the Statutes. The said regisier shall also De
produced ab the eommencement of cach Annual General Meeling and
shall remain open and accessible during the continuance of the meeting
to any person attending the meeting.

THE SEAL

128, "The Direetors shall provide for the safe custody of fiie Seal
and the Seal shall never be used exeept by the authority of a resolution
of the Divectors. 'The Directors may from time to time make such
regulations as they sce fit (subject to the provisions of these presents
relating to shave certificates) determining the persons and the number
ol such persons in whose presence the Seal shall be used, and until
otherwise 50 determined the Seal shall be affixed in the presence ol onc
Director and the Sceretary.

129, The Company may have an official seal for use abroad under
the provisions of the Statutes, where and as the Dircetors shall deter-
mine, and the Company may by writing under the Seal appoint any

“ vagent,or committee abroad, to be the duly anthovised agent of the

v Company, for the purpose of affixing and using such official seal, and
may impose such vestrictions on the use thercof as shall he thought
fit. ‘Wherever in these presents reference is made to the Seal, the
reference shall, when and so far as may be applicable, he deemed to
include any sueh officind seal as aforesaid.

DLVIDISNDS.

130, The profits ol the Company available lor dividend and
resolved to he distributed shall be applied in the payment of dividends
{o the Memmbers in accordance with their respeetive rights and priorities.
The Company in General Meeting may declare dividends accordingly.

181, No dividend shall be payable exeept out of the prolits of
the Companyy or in excess ol the amount reconunended by the Dircetors.

Siemonn
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LR Mubject o the rights of persons, i any, entitled (o shares
speeial rights as fo dividends, all dividends shall he declared and
acvording to the amounts paid up on {he shares in s espeet whereol
the dividerd ix paid, hut no amoun{ paid up on a share in advance of
calls shall he treated For the purposes of this Article ax paid up on
the share,  All dividends shall be apportioned and paid pro ralu
according (o the amounts paid up on the shares during any portion
ol the period in respeet of which the dividend is paid, exeept that if
any share is issued on terms providing that it shall rank for dividend
as if paid up (in whole or in part) as from a particular date, suclt
share shall rank for dividend accordingly.

with
piviel

133, The Directors may il they ihink fit from time to time pay
to the Members such interim dividends as appear to the Directors to
he justified by the profits of the Company. I at any time the share
capital of the Company is divided into dilferent elasses the Directors
may pay such inferim dividends in vespect ol those sharves in fthe
capital of the Company which confer on the holders thereol delerred
or non-preferred rights as well as in respeet ol those shares which
confor on the holders thereol preferentinl rights with regard to
dividend and provided that the Directors aet bone fide they shall not
incur wiy vesponsibility to the holders ol shares conlerrving a prelfer-
ence Tor any damage that they may suffer hy reason of the payment
of an interim dividand on any shares having deferred or non-preferred
rights.  The Directors may also pay halt-yearly or at other suitable
intervals to he settled by them any dividend which may he payable at
a fixed rate if they are of opinion that the profits justify the payment.

124, The Directors may deduet from any dividend or other moneys
payahle to any Member on or in vespeet of a share all sums of money
(it any) presently payable by him to the Clompany on account of calls
or ofherwise in relation to the shares ol the Company.

195, Al unclaimed dividends may he invested or otherwise made
use of by the Directors for the henelit of the Company until claimed.
No dividend shall bear interest as against the Company.

136, Any dividend or other moneys payable on or in respeet ol
a share may be paid by cheque or warrant sent through the post to
the registered address of the Member or person entitled thereto, and
in the case ol joint holders to any onc ol such joint holders, or {o such
person and such address as the holder or joint holders may direet.
Javery such cLeque or warrant shall he made payable to the order of
the person to whom it is sent or to sueh person as the holder or joind
holders may direct, and payment ol the chegue or warrant, il pur-
porting Lo be duly endorswd, shall he a good discharge Lo the Company.
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Byvery such cheque or wnrrant shall he sent af {he risk of the person
entitled to the money represented therehy.

137, I soveral persong are registerad as joint holders of any
share, any one of them may give olfectual receipts for any dividend
or othier moneys payable on or in respert ol the share,

188. A General Meeting declaring a dividend may direct payment
of such dividend wholly or in part hy the distribution of specifie assets,
and in partieular of paid-up shares ov debentures of any other com-
pany, and the Divectors shall give effect to such resolution; and where
any diffienlty arises in regard to the distribution they may settle the
same as they think expedient and in particular may issue fractional
certificates, and may fix the value for distvibution of such specific
assets or any part thereof, and may determine that cash payments
shall be made to any Members upon the footing of the value so fixed,
in order to adjust the rights of Members, and may vest any gpecific
assets in trustees upon trugt for the persons entitled to the dividend
as may seem expedient to the Directors, and generally may make such
arrangements fov the allotment, acceptance and sale ol such specifiz
assets or fractional certificates, or any part thereof, and otherwise as
they think fit.

RESERVIES.

139, The Directors wmay hefore recommending any dividend,
whether preferential or otherwise, earry to reserve out of the profits
of the Company (including any premiums received upon the issue of
dehentures or other securities of the Clompany) such sums as they
think proper as a reserve which shall, at the diseretion of the Directors,
be applicable for any purpose to which the profits of the Company
may be properly applied, and, pending such applieation may, at the
like discretion, cither he employed in the husiness of the (‘ompany
or be invested in suck iswdments-(other than shares of the Company
or of its holding company, if any) as the Directors may [vom tine to
time think fit. The Direetors may also without placing tlhie same to
reserve earry forward any profits which they may think prudent not
to divide.

-

el

DISTRIBUTION 'O CAPITAL GAINS.

140, Notwithstanding anything contained in these presents, the
Company may by Ordinary Resolution on the recommendation of the
Directors determine that any realised aceretions of ecapital assets shall
he divided amongst the Members in proportion to {he amounts paid up
on the Ordinary Shares held hy them respeclively.
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CAPFFALISATION O PRORITS,

1*“: The Company may hy Ordinary Resolution on the reeon-
woendation ol the Direetors resolve that it is desirable to capitalise
any wadivided profits of the Company (including profits carried and
stinding to any reserve or reserves) not required for paying the fixel
dividends on any shaves entitled to fixed prefevential dividends with
ov withaut further participation in profits or, subject as hereinafter
provided, any sum standing to the eredit of share premium account
or capital vedemption reserve fund, and accordingly that the Divectors
ho authorised and directed to appropriate the profits or sum resolved
to ho capitalised to the Members in the proportion in which such profits
or sum would have heen divisible amongst them had the same been
applied or be n applicabi. in paying dividends and to apply such profits
or sum on their hehalf, either in or towards paying up the amounts,
il any, for the time being unpaid on any shares or dehentures held Ly
suel Members respectively, or in paying up in full unissued shares or
dehentures of the Company of a nominal amount equal to such profits
or s, such sharves (in the case of Ovdinary Shave Capital subject to
Article 48 of these presents) or dehentures to he allotted and distributed,
credited as fully paid up, to and amongst such Members ov their
respective nominees in the proportion aforesaid, or partly in one way
and partly in the othey/ Provided that the sharve premium account
or eapital redemption” veserve fund may, for the purpose of this
Article, only he applied in the paying up of unissued shaves to he
issued to Members as fully paid,

149, TWhenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the profits or sum resolved to he eapitalised thereby, and all
allotments and issces of fully paid shares or debentures, if any, and
generally shall do all acts and things recuired to give effect thereto,
with full power to the Direetors to make such provisien by the issue
of fractional certificates or by payment in cash or otherwise as they
think {it for the case of shares or dehentures heeoming distributable in
fractions, and also to puthorise any person to enter on behalf of all
the Members and their respeetive nominees entitled to the benefit of
such appropriations and applications into an agreement with the
Company providing for the allotment to them respectively or their
respective nominees,eredited as fally paid up, of any further shares
i which thev may be entitled wpon such eapitalisation, and any agree-
ment made {mdor suel authority shall he effective and binding on all
such Membors,

ACCOUNTS.
148, Mhe Directors shall cause to be kept proper gecounts with
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£a) AN sums of money received and expended by the Company
and fhe matters in respeet of whiel sneh receipf and
expenditure take place: and

(B) Al sales and purebases of aoods by the Company; and
(¢) The assets and liabilities of the Company.

144, The hooks of account shall be kept at the Office, ox {subject
to the provisions of the Statules) at such other place ag the Directors
(hink fiL, and shall always he open to inspeetion by the Direetors. No
Member {other than a Director) shall have any right of inspecting any
account or hook or document of the Company except as eonferred by
Statute or authorised hy the Directors or by the Company in (eneral
Meeting.

143, The Dirvectors shall rom time to time, in accordance with
the provisions of the Statutes, eause to he prepared and to be laid belore
the Company in General Meeting sueh profit and loss accounts, halance
shoets, group accounts (il any) and reports as are specified in the
Statutes.

146. The Auditors’ veport shall be read belore the Company in
General Meeting ‘and shall he open to ingpection as vequired by the
Statutes.

147. A printed copy of the Directors’ and Auditors’ reports
accompanied by printed copices of the halance sheet, profit and loss
acconnt and other documents required by the Statutes to be annexed
o the balance sheet shall, not less than iwenty-one days previously
to the Amual General Meeting he delivered or sent by post to the
registered address of every Member and holder of debentures of the
(ompany and to the Audifors, and three copies of cuch of these docu-
ments shall at the same time he forwarded to the Secretary ot The Share
and Loan Department, The Stock Mxchange, London, or of any other
Stoek exchange on which quetation for all or any of the shares of the
Company is for the time heing granted.

148. Jovery account of the Directors when nudited and approved
by an Annual General Meeling shall be conelusive exeepl as regards any
orvor discovered therein within three mounths next after the approval
thereof. Whenever such an error s discovered within that period, the
aecount shall Forthwith be correeted and thereupon shall be conclusive.

AUDIT.

149, Once at least In every year the accounts ol the Company
shall be examined aud the correetness of the halance sheet, profit and
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ks ecount and group accounts (il any) axcertained by an Aunditor or
Aditors,

1l Auditors shall he appointed and their dutics, powers, rights

ek remuneration regulated in aceordance with the provisions ol {he
Sintules,

NOTICHKS,

151, Any notiee or doeument may he served by the Company on
any Member either personally or hy sending it through the post in a
prepaid letter addressed to suel Member at his address as appearing
in the Register of Members. dn the case of joint holders of a shave,
all notices shall he given to that one of the joint holders whose name
stands first in the Register of Members in respeet of the joint holding,
and notice so given shall he sufficient notice to all the joint holders.

152, Any Member deseribed in the Register of Members by an
address not within the United Kingdom who shall from time to time
pive to the Company an address within the United Kingdom at which
notiees may he served upon him shall ha entitled to have notiees served
upon him at sueh address, hut, save as aforesaid, no Member other
than a Memher deseribed in the Register of Members hy an address
within the United Kingdom shall he entitled to receive any notice from
the Company.

153, Any Member present, cither personally or by proxy, at any
meeting of the Company shall for all purposes be deemed to have
received due notice of such meeting, and, where requisite, of the
purposes for which such meeting was convened.

154, Any notice required to he given by the Company to the
Members or any of them, and not provided Tor by or pursuant to
{these presents shall be sufficiently given il' given by advertisement
which shall be insevted onee in two leading daily newspapers published
in London.

153.  Any notice or other document, il served by post, shall he
deemed to have heen served at the time when the letter containing
the same is posted, and in proving such serviee it shall be sufficient
to prove that the letter containing the notice or document was properly
addressed and duly posted. A netice to be given by advertisement
shall he decimed to have heon served on the day on which the adver-

tisement appears.

156,  Any notice or 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,
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amd whether or not the Company have notice of bis death or bank-
ruptey, he deemed ta have been duly served in respeet of any slare
registored in the name of suelt Member as sole or joini lholder, unless
his name shall at the time of the service of the aolice or document,
have heen removed Irom the Register of Members as the holder of the
share, and such service shall for all purposes he deemed a sufficient
service of sueh notice or doewment on all persons interested (whothér
jointly with or as claiming throngh or under him) in the share.

WINDING TP,

157, IF the Company shall be wound up (whether the liquidation
is voluntary, under supervision, or by the court) the Liquidator may,
with the authority of an Iixtracrdinary ltesolution, divide among the
Members in speeie the whole or any part of the assets of the Company,
and whether or not the assets shall consist ol property of one kind or
shall consist of properties of different kinds, and may for such purposes
set such valne as he deems fair upon any one or more class or elasses
of property, and may determine how sueh division shall he earried
out as between the Members ov different classes of Members. The
Tiguidator may, with the like authority, vest any part of the assets
in trustees upon sueh trust for the henefit of Memhers as the
Ligquidator, with thoe like authority, shall think fit, and the liquidation
of the Company may be elosed and the Company dissolved, hut so that
no Member shall be compelled to aecept any shaves in respect of which
thore is a liahility.

TNDTENMNITY,

158. Subjeet to the provisions of the Statutes, every Director or
other officer and auditor of the Company shall he indemmnified out of
the assets of the Clompany against all costs, charges, expenses, losses
and lahilities which he may sustain or incur in or about the execution
of his office or otherwise in relation thereto.
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THE COMPANIES ACT 1948

Potice of Fncveage in Pominal Capityy

Pursuant to section 63

sivo 1 the

Nne
., the
e pany | MEREDTTE G DRI . oo ensaresmessssesssrssmeestsarss serss e wes conens

¥

=

% LIMITED

I Nore.—This notice and a printed copy of the Resolution authorising the increasg must be

filed within 15 days after the passing of the Resolution. If defaylt s ade the
Company and every officer in default is linble to a default fine (ﬁgc:’ﬁ:;‘ (%' t

A

e e nted by

\ y
‘!,“ . ) ’ f
BIDDLE,. THORNE,. WERSEORD. &. BARNES |
|
!

) m -.::.,.,Er.aaham_.s_tr.aﬁi'..,..............,...._..................., :
! I-Pnd@nn}':uca 29 3
T T I T T R S e T ¢ i

B sy T i

The Solleltors' Law Etation%m:] Socloty, Li{;;lée(ll, . v x S |

W.C.2: 3 Bucklersbury, B.G.43 9 Bedfor ow, W.G.1; ctoriy’ Street, 5.W.13 5

%g ﬁgﬂg\fg%tﬂfg?ﬁ'w H 55-59 Newhall Su'c'et, Birmingham, 3; 19 & 21 Nort'h John St "etl;,fLivm'~ X ’_pﬁ \f

5 St, James's Square, Manchester, 2; 75 8t Mary Street, Cardiif; and 157 Hope Streefi Glasgow, C.2,

\;
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o THE RERGIBTRAL O COMPANIES

Maraditih & Drew, Limited, hereby gives you notice, pursnant to
e dedfery,” Section 63 of the Companies Act, 1948, that by a *.5PECLAL . v o - )
nrﬁ’innry." or . . .
nipeial”.  Resolution of the Cowpany dated the  12%h day of Decsmber . 19.51..

the Nowinal Capital of the Company has been increased by the addition thereto of
the sum of £ .500,000..... .
beyond the Registered Capital of £500,000... ..

The additional Capital is divided as follows :—

Nominal amount

Number of Shares Class of Share of each Share

500, 000 "AY Ordinary £1

The 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 :—
The Ordinary and "A" Ordinary Sheres rank in all respects pari passu
es vegards the I_‘:i.ghts they confer to share in the profits and assets of
PR . - the ‘_Gompa.ny.
‘On a""‘shm; of hands every Member has one vote and on a poll every
Member has one vote for every Ordinary Share. and one vote for every five

"AY Ordinary Sheres of which he is the holder.

* X Tf any of the new shares are Preference Shares stute whethor they are redeemable or not.

Signature. . Y

Stute whether Direclor " S_ecr,ei':ary‘
or Secrelary

Dated the........ 12 .. day ofu..... DeoEHBEr, . ... ..1951.

Note.—Thi:Gm*"h is reserved for binding and must not be writter@:mss

N e
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Number of ) . o.
(}‘ompanyf | LT = : Form No. 262
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THE STAMP ACT 1891 j

(54 & 55 Vior., Omw. 39)

*\—/f:""i\'l—\ T
B Ol
157 N

COMPANY LIMITED BY SHARES

2 -
%\%\}1 ‘ 31"‘2&'43‘3

@ff\\:‘-" : X
I

oF

MEREDITH & DREW,

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 Tinance Act 1933.

VOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for, "

every £100 or fraction of £100. I ot

Tiss Statement is to be filed with the Notice of Increase whigh must® filed
pursuant to Section 63 (1) of the Companies Act 1948, If ngg so ﬁjp%q,‘. i
|5 days after the passing of the Resolution by which the Ca %%5 increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

e ——

sented by

BIDDLE,... THORNE - YELSEORD. &_BARNES,.

1, Gresham Street,

_Londen, E,C. 2

e sn et

The Sollcitors’ Law Stationery Seclexy, Limited,
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.1; 6 Victoria Street, S.W,1
15 Hanover Street, W.1; 55.59 Newhall Strect, Birminghota o 19 & 21 North John Street, Liverpool, 2t -
5 St. James's Square, Manchezeer, 23 75 St, Mary Streer, Gardiflj 157 l'lowwpﬂq\;\r. G2
\ wal i o
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THE NOMINAL CAPITAL

or

MEREDITH & DR, .. . Limited
has by a Resolution of the Company dated

12th Decenber, 1953__ been increased by

the addition thereto of the sum of £.50,000 .,
divided into :—

500,900 Shares of-.....£ each

S Shares of- each

" beyond the registered Capital of.£59%9,000

Signature M ,.f{‘PM/g 1
{Jf ﬂ /
4’9&;@*

) (Stale whether Diroctor or Socrotary)_,,;s_@,ox:g.i- oA S—

Dated tiwe.. 12%h day of Degembexy. ... 1934

n ACross

F

N

N

Note.—This margin is reserved for binding and must not be writte
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pany No, 1582, l D ;
TiHE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

MEREDITH & DREW, LIMITED

Sperial Resolutions

—_—OF —

THIE COMPANY IN GENERAL MERETING.

At {he Axxuan Gospran Migrixe of the above-named Company, duly convened

i, held at Conmaught Rooms, Great Queen Street, London, W.C.2, on Friday, the
inta day of January, 1954, at 11.30 o’clock, the following Resolutions were duly passed

% IPECIAL RESOLUTIONS i

at the rate of sueh a sum per annum not exceeding £1,000 as ‘the Q/‘ Sy
Directors may determine or at such higher rate as the Compm‘& in”f"% o LA
" & Gtonoral Meeting may approve.” ” 3 g{f,:_ .7% .
L - 4 “r
 peshan Sk R. D. COOPER, \, Y
! Secreta r'y.‘ﬁ;;‘\k\
0

£.c.r.
Rt oosl2d 1271734 o
3 N
: .t; 4-5 rj, !}
g

RESOLUTIONS,

1. Phat the Articles of Association be altered in manner following that is
{6 say :—

.q...-\fz.\.rticle ¢7 shall be deleted and the following new Article shall he

substituted therefor :—
¢ Q7. TUnless and until otherwise determined by the Company
in General Meeting the Directors shall not be less than three nor
more than ten *n number.” *’

¢ Phat the Articles of Association be altered in manner following that is
to say :—-
Article 88 shall he deleted and the following new Article shall be
substituted therefor :——
€88, The qualification of a Director shall be the holding alone
and not jointly with any other person of shares of the Company to
the nominal amount of £100.°”’

1o

o ¢ Phat the Articles of Association he altered in manner following that is
to say 1 —

Mhe first sentence in Artiele 89 shall be deleted and the following new -
sentence shall be substituted therefor 1— //’Zi

¢ e Direetors shall cach of them be entitled to remunera 1011

.. H,»,..gs‘ﬁ'po
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. A o Ehis Ferter, tomether with a copy eoch of the Provisional Allotment Letters refersed
r2 Bulaw, bas Tyen dofisgred to the Registrar of Companies for registration,

MEREDITH & DREW, LIMITED .~ &
AND e
%g{; . Murray Houss, |

BARBICAN,

Sth Qctober, 1960,
Ty the Ordinary and “A" Ordinary Shareholders:

DEeAR SIR {OrR MADAM),

An avtomatic plant for the manufacture of Potato Crisps was installed at Ashby last year
Production has proved satisfactory and the high quality of the product has markedly stimulated the
demand for Meredith & Drew Potato Crisps. Yout Directors feel that the prospects in this field well
merit additional capital expenditure and they have come to the conclusion that it is essential to instal
a second automatic potato crisp plant together with automatic packing machinery. They are further

convinced that delay in expanding capacity would deprive the Company of sales opportunities now
within its reach,

In accordance with plans approved at the beginning of the year, the Company’s available
cash resources have already been earmarked for strengthening the Company’s principal business,
namely, the manufacture of biscuits, Your Directors have accordingly decided that, in order to
finance in part the cost of the new potato crisp plant, Shareholders should be given the opportunity
of subscribing by way of rights to limited issues of new Ordinary and “A” Ordinary Shares.

In accordance with the provisions of the Company’s Articles of Association they are, therefore,
now offering 24,273 new Ordinary Shares of £1 each and 27,619 new “A” Ordinary Shares of £1 each
at a price of 20s. éd. per share of either class to Shareholders on the Company’s register at the close
of business on 29th September, 1960, in the ratio of one new Ordinary Share for every 15 Ordinary
Shares then held, and one new *A” Ordinary Share for every 15 “A” Ordinary Shares then held.
Fractions of a new share will be disregarded when making the provisional allotment and will be sold
for the benefit of the Company. The issues will raise approximately £51,600 after expenses,

The new shares will rank pari passu in all respects with the existing Ordinary fan
Shares, except that they will not participate in the interim dividend of 3 per cent. ([pss ta

22nd September, 1960 and payabie on 13th Qctober, 1960, in respect of the Compayy’s current ﬁnancifg RE Q
year ending 31st December, 1960. The profits for the year to date are running at/the same @@9}‘0@ g 0
I

the corresponding period of 1959 and, subject to unforeseen circumstances, the results for the yea

a whole are expected to be of the same order as last year, It is the Board’sjpresent intention to
recommend a final dividend of 5 per cent. (less tax) on the capital as increased® t issues
when the results for the year as a whole become available.

You will find enclosed a renounceable Provisional Allotment Letter for the new Ordinary
andfor “A” Ordinary Shares for which you are entitled to subscribe. That document contains full
instructions to be followed if you wish to accept the provisional allotment or to sell your rights, but if
you are in any uncertainty as to what to do you are strongly advised to consult your banker or stock-
broker immediately.

Any shares provisionally allotted to you by way of rights and which have not been taken up
by 21st October, 1960, will be sold at a premium if this can be done within three Stock Exchange
working days. The net proceeds, after deduction of the sum payable on acceptance will be distributed
to those Sharcholders who did not accept their provisional allotment. If these shares cannot be sold

at a premium they will be taken up by the underwriters in accordance with the terms of'thg und & amitne-.
RN ’

agreement. oY g

. . 3 8 G
Your Directors are assured that the “sights ™ applicable te 113,139 O%cﬂnary d (ﬁ&k%
s« A » Ordinary Shares will be exercised and as a result such shares will not be und@'f%ritten. essrs

John Prust & Co., the Company’s Stockbrokers, have agreed, subject to permissf o déal in and |

7

g

&)

.
s
N

A

oo
[N
v
T

s
-
I3
+

A%

quotation for the new “A” Ordinary Shares being granted by the Council of The S ’uExchange,,«?"

London, not later than 6th October, 1960, to arrange for the underwriting of the 4;03 ance of 16,731
Ordinary Shares and 9,027 “ A” Ordinary Shares for a fee of £640 out of whith they will pay a

sub-underwriting commission of 33d. per share, pm ‘o Eﬁ(@\ L.g_( ‘

_ .3 WELSFORD
i ffi (\“f C'; /LI { ‘l{f i ,\i."ra r-/n:u W v .. Qicant

. ~



Ehe gspenses of the Issues, including the above-mentioned fee to Messrs. John Prust & Co,
wee estimated (o smoust to £1,500 and will be borne by the Company.

Application has been made to the Council of The Stoci: Exchangs, London for permission
1o deal in and quotation for the “A” Ordinary Shares now being issued. The Ordinary Shares in
the Company are not quoted on a Steck Exchange.

After the proposed issues your Company will have authorised but unissued 11,630 Ordinary
Shares of £] each and 158,086 “A” Ordinary “hares of £1 each. Your Directors have no present
intention of issuing these shares.

A copy of the above-mentioned Underwriting Agreement will be available for inspection at
the offices of Messrs. Biddle, Thorne, Welslord & Barnes, 1, Gresham Street, London, E.C.2, during
usuat business hours on any week-day (except Saturdays) up to and including 2Ist October, 1960.

P.J.A. LACHELIN by his agent Yours faithfully,

authorised inav in
P. J. A. LACHELIN,

‘ — Chairman,
_; ! (Y Lo,

.
-~

Vi

GENERAL INFORMATION

Except as mentioned above, since 31st December, 1959, the date to which the iatest publishe'd
audiled accounts have been made up:—

(@) no capital of the Company or of any of its subsidiaries has been issued nor is it now proposed:

that any such capital be issued;
(b) no commissions, discounts, brokerages or other special terms have been granted in
connection with the issue or sale of any capital of the Company or any of its subsidiaries.

No capital of the Company or of any of its subsidiaries is under option or agreed conditionally
or unconditionally to be put under option.

B, M & Ca,, L1n, 518485,

fiad
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THE COMPANIES ACT, 1948

/

A bs,

e
COMPANIES Roghinios o
AR mu
REGISTRATION Ak
1000,

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

(Pursuant to section 110 (3))

Fnsert the

S Name of ’ -\’
the Company P
‘ MEREDITI & DREW, LIMITED

Beotiov 110 of the Oompanies Act, 1948, provides that :—
‘ * * % LN %

(3) Bvery company shall send notice to the registrar of companies of the
‘place where itis register of members is kept and of any change in that place :

‘ Provided that a company shall not be bound to send notice under this sub-

. section where the register has, at all times since it came into existence o, in

- tho case of a register in existence at the commencement of this Act, at all times
since theu, been kept at the registered office of the company.

(4) Where a company makes default in coraplying with subsection (1) of this
section or makes default for fourteen days in complying wish the last foregoing
subgection, the company and every officor of the company who is in default si:all bo
liable to a default fine.

- L ]
Presented by PHILIP HILL, HIGGINSON, ERLANGERS LIMITLD,
6, GREENCOAT PLACE, )
LONDON, S.W.1. g

Tho Solicitors’ Law Statlonery Socloty, Limite firezsrirr. s

22 Chancery Lane, W.C.2; 3 Bucklersbuxy, B.€.4; 49 Bedford Row, W.G,1; 6 Vietoria Strect, S, a3
15 Hanover Street, W.1; 55-52 Nuwhall Street, Birmibagham, 3; 31 Ch:'lrles St;'eet. Cardiff; 19 & 2,1"N\Xrtl;
John Strect, Liverpool, 2; 28-30 John Dalion Street, Manchester, 25 and 137 Hope Streoet, Glasgow, C.2.

Compunies 4p F7674,20 1m0



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

To the RRGISTRAR OF COMPANIES,

MEREDITH & DREW, LIMITED

hereby gives you notice, in aceordance with subsection (3) of section 110

of the Companies Act, 1948, that tho register of members of the Company

is kept at......6.,..GREENC.OAT.-.RLACE ,—LONDON-y-S- H-v-1-s

. ™ b
BLgnalurt.. s e e -
(State whether
Director or Seorclary). ... ... .S€CTRLEALY vrieie e s e
Dated the._. Qth.day of December 196 3.

*

&

L]
f

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

A
Companies

Notice
of N
Place where a Register of Holders of
Debentures or a duplicate thereof is kept,
or of any change in that place

Purssiant to Section 86 (3) of The Companies Act, 1948.

©

NAME OF COMPANY T

MEREDITH & DREW, s o
LIMITED
»
e 16-97192
~ERTIFICATE, ESTRAND, LONDON." Telephone Number: Holborn 0434 (6 Lines). P

“izlegrams

JORDAN & SONS, LIMITED,

Company Begisteation Hgents, Printers, iy Publishers,
116 Chancery Lane, London, W.C.2, and 13 Broad Street Place, E.C.2

- yesented by PHILIP HILL, RIGEINENN, ERIARGERS 17 0TEG. rz

6, GREENCOAT FLACE, LONDQM, S.¥1.4

A
o .
/{/ ?\ ) Gﬁ



Notice
of

Place where a Register of Holders of Debentures or a

Duplicate thereof is kept, or of any change in that place

To the Registrar of Companies

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

LIMITED

hereby gives you Notice, in accordance with Sub-section (3) of Section 86 of

The Companies Act, 1948, that a Register of Holders of Debentures of the
" 6, GREENCOAT PLACE, LORDON, 5.W.1

Norzs
Tlhe Number or
Name (if any) of
the Premiges to-
gother with the
street or vozd,
tows and county

+ should bo given,

together with the
namo or stylo of
tha Firm or Com-

pany having cugs  sereeee

wody {H appro-
pda’io}.

Company is kept, at

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

Dated the.....anth

Ly

SigNAUYCurr ST N e S

Officer

of Dacember

Secrelbarv.

(Stato whether Director or Sccretary.)

NoTE.—This margin is reserved for binding, and must nof be written across,
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES ' _
- o + \\\
Ordinary Resalufions

OF

MEREDITH & DREW, LIMITED "

e . K 1'1' :
. . B H P ‘H-‘
frcesit Ew O

(Passed 1st May, 1964} .~ 4 MAY 1964
- |

At an EXTRAORDINARY GENERAL MEETING of the a‘GWe-named
Company duly convened and held at the Charing Cross Hotel, Strand,
London, W.C.2, on Friday, the 1st day of May, 1964, the following
Resolutions were duly passed as ORDINARY RESOLUTIONS : —

RESOLUTIONS.

1. TweAT the authorised share capital of the Company be increased to l
£1,250,000 by the creation of 100,000 Ordinary Shares of £1 each and 150,000
“A” Ordinary Shares of £] each.

2. Tuar it is desirable to capitalise the sum of £207,571, being as to
£78 000 the amount standing to the credit of Capital Reserve and as to £129,571
part of the amount standing to the credit of Profit and Loss Account, and that the
said sum of £207,571 be capitalised accordingly and that the Directors be and
they are hereby authorised and directed to appropriate the same to the Members
on the Register at the close of business on 10th April, 1964 in the proportion of
£1 for every lour Ordinary Shares or “A” Ordinary Shares then held and to
apply the said sum of £207,571 in paying up in full at par 97,092 Ordinary
Shares of £1 cach and 110,479 “A" Ordinary Shares of £1 each, such shares
to be allotted and distributed credited as fully paid-up to and amongst such y
Members in the proportion of onc new Ordinary Share for every four Ordinary
Shares then held and one new *“A” Ordinary Share for every four “A” Ordinary
Shares then held, and so that such new shares shall not rank for any dividend r
declared va the Ordinary Share Capital of the Company in respect of the year J
ended 3150 December, 1263 but shall rank in full for all such dividends declared
in respeci of any suksetu st period and in all other respects pari passu with the
existing Ordinary Shsres or “A” Ordinary Shares of the Company as the case
may be and such new shares representing fractions to which Members are
entitled shall be sold on the market and the net proceeds of sale distributed to

the persons entitled thereto.
PIA Lanfln

LACHELIN,

Chairinan,

ISV flemq 1§64
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NOTICE OF INCREASE IN NOMIMAL CAPITAL

Pursuant te Sectlon 63

THE COMPANIES ACT, 19248

- ?nqﬂm'!d!"\
Rg_ Hidad 4 o “D:ID

AMAY 1964

v f

; : l .

) ' Name . — ‘

‘ R of

% Company MEREDITH & DREW, Limite,d

¢

; Note. - This notice, accompanied by & printed copy of the Resolution suthorising the
S Increass, must be forwarded to the Registrar of Compenies within 15 deys

after the pasaing of the snid Resolution.
»

?reaentcd by

T T e

BIDDLE, THORNE, WELSFORD & BARNES

BEE

@ ' 1, Gresham Street,

0. LONDONQ Eac' 2.

* (d90D4~1)



T0 THE REGISTRAR OF COMPANIES. o

MEREDITH & DREW, LIMITED,

‘hereby gives you notice pursuant to Sect. 63 of the Companies Act, 1948, that by

{2) an Ordinary Resolution of the Company dated

,the lat day of May 1968, the nominal

Copital of the Company has been increased by the eddition thereto of the sun of

£ 250,000 beyond the registered Copital of £1,000,000
The additional capital is divided as follows:~
Nominal
Number of Shares Class of Share Amcunt of
each Share
100,000 Oordinary £1
150,000 va¥M Ordinary £L

The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.)
_subject to vhich the new Sharcs have been or are to be issued are oa followa: -

fIf any of the now Shares are Praference Jharas state whather they aors redeexabla ornot.)
As to B5,462 of the new Ordinery Sharea pari passu
with the Ordinary Shares in issue lmmediately prior
to the creation of the new shares except that the
new shares will not rank for sny dividend declared
in reaspect of the year ended 318t December 1963.
There are no present proposals for the lssue of the

remaining new Ordinary Shares or the new A" Ordinary

Shares

(Signature) M’

(State whether Director, 0 J—
or Secretary)

l L day of Mo"ﬂl’ 1964.

(*) "Ordinary," "Extracrdinary® or “Special.”

Deted the

HG/MP/ 3134

urg X0F PIAIISIX TIFIEY
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THE STAMP ACT, 1891

(54 & 55 Vier,, Ci. 39)

%
N
e

63

Statement of Incveage of the ﬁnminalj

oF

‘ MEREDITH & DREW,
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amengded Y‘_B?;Efi’o‘?::"’}' rc;'fif:gw}\,
“ L4 .

the Finance Act, 1899, by Section 39 of the Finance Act, (_'}‘:‘hﬁil
Section 41 of the Finance Act, 1933.
AMAY 1964

t

NOTE.—The Stamp duly on an increase of Nominal C'apithan—Sh-'
every £100 or fraction of £100.

“his Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capltal is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

T R e T e = - s T .

Iresented by

BIDDLE, THORNE, WELSFORD & BARNES

1, Gresham Street,

LONDONs EeCe 2o

b - eeva———

The Solicitors’ Law Stationery Seociety, Limited. pﬁ'&fsﬁ‘m}:‘&.
191-192 Fleet Street, E,C4; 3 Bucklershury, E.Cd: 49 Bedford Row, W.C.15 ,9'”, {é@x‘i‘n ‘sﬂ&g?ﬁ\;vf.
15 Hanover Street, W, T; 55.59 Newhall Street, Birmingham,3 ; 31 Gharles Stregt, Cardifl; 19 & 21 1%&

Joln Street, Liverpool, 23 28-30 John Dalten Street, Manchester, 25 157 ,?Iopc Strect, ?lgs%ow, s._.ﬁa
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THE NOMINAL CAPITAL

oF

MEREDITH_& DREW Limiited

has by a Resolution of the Company dated

1st_ May 196_k_ been increased by

the addition thereto of the sum of £250.000 .,

divided into :—

100,000 oOrasnery __ Shares of-..£L each

150,000 "A" Ordinery Shares of...£% each

beyond the registered Capital of .£1.990,000

Signature \%K@%)L

Bzonﬁ!ﬂ%

{State whether Dircclor or Seerelary)

" "
Dated the ] 9(/ ‘* day-of m%\_ 196 Lie

Note—This margin is reserved for binding and must not be written across

o G At % % 4 M e

N e e
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Notice of Place where a Register of Holders of i
Debentures or a Duplicate thereof is kept or of %
any Change in that place. V!

HAME OF
TWOMPANY ...

\
3’ el WHAN

[C.F, 102]

ww/‘é

Orgiﬁ\:

THE COMF’ANIES ACT 1948. i

A 51-
Companies

COMPANIES Registration
REGISTRATION. Fee Stamp é

must be
impressed +
here.

Pursuant to Section 86 (3). Ry

MEREDITH &  DREW., N e

LIMITED.

- F

N T Y P S

CAT. NO. C.F.102,

Dyesented by

S057(m)

SHAW & SonNs

LIMITED, e
Law Stationers and Company Registration Agents,
7, 8 & 9, Fetter Lane, Fleet Street,

s cTEAELn T b
g REDITE o L
LT Y. L)
EYLLTETETE IR IIIII‘:L\‘;VIQ";D Ilu ‘.“ (T A I

. o - PR LAY A
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Notice of Place where a Register of Holders of
Debentures or a Duplicate thereof is kept or of
any Change in that place.

To the REGISTRAR OF COMPANIES.

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

.....

....... M.E.B.EDLTE & D.R.E.H.., LIMITED

hereby gives you notice, in accordance with subsection (3) of Section 86 of the
Companies Act, 1048, that a Register of Holders of Debentures of the Company is kept

at.....khe. Registered. Office. of. . tha. Company,
Murray House, Barbican,
London, E.C.l.

.........

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

(Signature)..... : { -

(State whether Director or Secrelary) Secretary.

DATED.........TiE80.0., day of. April 10..67

uf

This margin to be reserved for binding.

(=
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COMPANY LIMITED BY SHARES !

Spperial Resolutinn

OF

MEREDITH & DREW LIMITED

Passed 4th May, 1967

At an EXTRAORDINARY GENERAL MEETING of the above-na:vid Company,
«luly convened and held at the Charing Cross Hotel, Strand, London, W.C.2, on
‘Thursday the 4th day of May, 1967, the followiiig Resolution was duly passed as
{t SPECIAL RESOLUTION:—

RESOLUTIONM

THAT the Articles of Association of the Company be altered in the manner following
that it to say:—

(a) By thle deletion of Article 88 and by the insertion in its place of the following new
Article:—

“88. A Director shall not requirc a share qualification but nevertheless shall
be entitled to attend and speak at any General Mecting of, and at any Separate
Class Meeting of the holders of any class of shares in, the Company.”

(b)) By the deletion of Article 100 and by the insertion in its place of the following
new Article:—

*100. (A) Subject as hercinafter provided the LE'wwters-may—emisc.aleg,
¥

T

powers of the Company to borrow or raise money apd to?mortgagcl;e r. charge-jits

undertaking, property and uncalled capital and to}issuc—deBéntl dolhier
securities whether outright or as collateral security for any debt, lig bim‘)q' or obligation
of the Company or of any third party. g 1 \§ ]967g

(B) The Directors shall restrict the amougﬂs raised f-therwise than by
the issue of share capital) or borrowed by the Company-and-exercise all.voting and
other rights or powers of control exercisabic by the Company in relation to its sub-
sidiaries so as to secure (as regards such subsidiaries, so far as by such exercise they
can secure) that the aggregate amount for the time being remaining undischarged
of all moneys raised (otherwise than by the issue of share capital) or berrowed by
the Company and/or any of its subsidiaries (exclusive of moneys borrowed by the

;
Company from and for the time being owing to any such subsidiary or by any such 7,
subsidiary from and for the time being owing to the Company or to another such ff'
subsidiary) shall not at any time without the previous sanction of an Ordinary .
Resolution of the Company exceed the aggregate of:— 15 A ,
#

(i) the amount paid up on the slgq;;erca{)iml":’n&th Company f5 the time

being issued; and = SIS TRA A
’ ,f;” o Dy \
A € p

Hio poaans 0O .’
:" %.‘Lu&:‘l#:}d 1o wrd \

3V :

W, 3
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(ii) the capital and revenue reserves of the Company and its subsidiarics, as

shown by the Jast audited consolidated Balance Sheet of the Company
and its subsidiaries (or the last audited Balance Sheet of the Company
if no such consolidated Balance Sheet is for the time being prepared)
including amcunts standing to the credit of the share premium account,
capital redemption reserve fund and profit and loss account but excluding
amiounts set aside for future taxation; and after deducting any amount
included in such Balance Sheet representing the value of patents, trade
marks, goodwill and other assets which, according to accountancy
practice current in the United Kingdom at the date of such Balance Sheet,
should in the opinion of the Auditors lor the time being of the Company
be regarded as intangible assets, and after making such adjustments as
may be appropriate to reflect any variation since the date of such
Balance Sheet in the amount of such paid-up share capital or in the
amounts standing to the credit of such reserves, share premium account,
capital redemption reserve fund and profit and loss account; but so that
no such sanction shall be required to the borrowing of any sum of money
intended to be applied in the repayment (with or without premium) of
any moneys then already borrowed and outstanding notvithstanding
that the same may result in such limit being exceeded.

(c) No person dealing with the Company or any of its subsidiaries shall

by reason of ihe foregoing be concerned to sec or enquire whether such limit js
observed, and no debt incurred or sccurity given in excess of such limit shall be invalid
or ineflectual unless the lender or the recipient of the security had at the time when
the debt was incurred or sccurity given, express notice that the limit hereby imposed
had been or would thereby be exceeded.”

B, M. & Co., Lan. 519522/

PJ A Lachiln
.P. J. A, LACHELIN,

Chairman.

ey o e e i S
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L0 Companies Acts, 1948 to 1967

o
Ay COMPANY LIMITED BY SHARES
\
Speeial Begolutions
OF

&  MEREDITH & DREW, LIMITED

Passed 24th October, 1967

Ar an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Murray House, Barbican,
London, B.C.2, on Tuesday, the 24th day of October, 1967, the following

RESOLUTIONS weore duly passed as SPECIAL RESOT " TIONS :—-

RESOLUTIONS

1. That the 552,393 issued “ A’ Ordinary Shares of £1. each
of the Company be converted into 552,393 Ordinary Shares
& of £1 each ranking pari passu in all respects with the 485,462
Ordinary Shares of £1 each of the Company in issue immediately
before the passing of this Resolution and that the 197,607 unissued
“ A Ordinary Shares of £1 each be redesignated Ordinary
Shares. A

4
-

2. That the regulations contained in the printed docum-;nt

entitled * Articles of Association” submitted to this meeting
and for the purpose of identification signed by the Chairman
thoreof be approved and adopted as the Articles of Association of
&5 the Cormpany in substitution for and to the exclusion of all the
existing Articles of Association, v\) 3 A l_ G o MQ( A
P. J. A, LACHELIN, .
e (b,_mtﬁjjﬁ;:)\i Chairman. i /ff;’
TG s {gf
£
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Form of Congent

TO VARIATION OF CLASS RIGHTS

WE, the undersigned, being the holders of not less than three-fourths
of the 552,393 issued. ““ A’ Ordinary Shares of £1 each of the Company,
HEREBY CONSENT to the passing as Special Resolutions of the
aforesaid Resolutions and to cvery variation or abrogation of the
special rights attaching to the said *““ A Ordinary Shares proposed
$0 be effected thereby or necessary to give effect thereto.

For and on behalf of
S. HeENDBERSON & SoNS LIMITED,

W. & J. BURNESS,
Seeretaries.

<+ L



[

R A S S s e

(. AT =T
Chinivman

The follmeing are the Artieles of Association of the Company veferred
to in the Speeial Resolution, a copy of which is hereinbefore annexed, and
adopled by the Company to the cxelusion of and in substitution for all

the cristing Aviicles at an Batraordinary General Meeting of the Company

@ held on the 24th October, 1967.

The Companies Acts, 1948 to 1967

! COMPANY LIMITED BY SHARES

NEW

Articles of Aggaciation

or

MEREDITH & DREW, LIMITED

R

1. The following regulations and (subject as hercinafter provided)
the regulations contained in Part I of Table A in the First Schedule
to the Companies Act, 1948 (hercinafter called * Table A ), shall
constitute the regulations of the Company.

& 2. Regulations 75, 77, 78, 84, 87 and 89 to 97 of Table A shall
not apply to the Company.

of these Articles is £1,250,000, diyided into 1,250,000 Ordinary Shares

s
3. The share eapital of th;&zmpauy at the date of the adoption
- ‘*’,;EW;‘_h. P

4. The instrument of transfer of a fully paid share need not be
executed by or on behalf of the transferee, and regulation 22 of Table A
shall be modified accordingly.

@ 5. The words * two members present in person or by proxy ”
shall be substituted for the words ¢ three members present in pexson ”
in regulation 53 of Table A, and the words ‘‘ the meeting shall be
dissolved ** shall be substituted for the words * the members present
shall be a quorum ? in regulation 54 of Table A.

20405
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6. A resolution in writing signed by all the members for the
time being entitled to vote shall be as effective fox all purposes as an
Ordinary Resolution duly passed ab a General Meeting of the Company
duly convened and held, and may consist of several documents in
the like form, each signed by one or more members.

7. Tnless otherwise determined by the Company by Ordinary
Resolution, the number of Directors shall be not less than two nor
more than twenty.

8. The Directors shall each be entitled to remuncration at the
rate of such a sum per annum not exceeding £1,000 as the Directors
may determine or at such higher rate as the Company in General
Meeting may approve. Regulation 76 of Table A shall be modified
aecordingly.

9. A Director shall not require a share qualification but never-
theless shall be entitled to attend and speak at any General Mecting of,
and at any separate meeting of the holders of any class of shares in,
the Company.

10. A member or members holding a majority in nominal
amount of the issued Ordinary Shares for the time being in the
Company shall have power from time to time and at any time to
appoint any person or persons as a Director or Directors (provided
that the total number of Directors shall not exceed the maximum
number preseribed by or in accordance with these Articles) and to
remove from office any Director howsoever appointed. Any such
appointment or removal shall be effected by ai instrument in writing
signed by the member or members making the same, or in the case
of a member being a company signed by one of its directors on its
behalf, and shall take effect upon lodgment at the vegistered office
of the Company.

11. The proviso to regulation 79 of Table A shall not apply to
the Company.

12. The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of and give or procure
the giving of donations, gratuities, pensions, allowances or emoluments
to any persons who arve or were at any time in the employment or
service of the Company or of any company which is a subsidiary of
the Company or is allied to or associated with the Company or with
any such subsidiary or which was a predecessor in tho business of the
Company or of any such other company as aforesaid, or who are or
were at any time Divectors or officers of the Company or of any such

€
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olher company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also establish and subsidise or
subseribe to any institutions, associations, clubs or funds caleulated
to be for the benefit of or to advance the interests and well-being
of the Company oz of any such other company as &ioresaid oy of auy
sueh persons as aforesaid, and make payments for or towards the
insurance of any such persons as afovesaid, and subsecribe or guarantee
money for any charitable or benevolenfi object or for any exhibition,
or for any public, general or ugelul object, and may do any of the

matters aforesaid, either alone or in conjunction with any such other

company as afovesaid : Provided that the Directors shall not be
entitled without the previous sanction of an Ordinary Resolution. of
the Company to exercise the powers conferred by this Arficle ir
favour of any person who is or was a Director of the Company or of
any such other company as aforesaid but who does not hold or -
not held any salaried employment or office in the Company or in any
such other company as aforesaid or in favour of the wife, widow,
family or dependants of any such person.

13. A Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunction with his office
of Director, and may act in a professional capacity to the Company,
on such terms as to remuneration and otherwise as the Directors
shall arrange.

14. A Dircetor 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 as a member or otherwise,
and no such Divector shall be aecountable for any remuuneration ox
other benefits received by him as a director or dfficer of or from his
interest in such other company. The Directors 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 they
think fit, including the exercise thereof in favour of any resolution
appointing them or any of their number directors or officers of such
other company or voting or providing for the payment of remuneration
to the directors or officers of such other company.

15. No Director shall be disqualified by his office from contracting
with the Company either as vendor, purchaser or otherwise, nor shall
any such contract or any contract, matter or arrangement entered
into by or on behall of the Company in which any Director shall be
in any way interested be avoided, nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any sueh. contract, matter or arrangement by reason
of such Director holding that office or of the fiduciary relationship

20495
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thereby established. The nature of a Director’s interest must be
declared by him at the meeting of the Dirvectors a4 which the question
of entering into the contract, matter or arrangement is first taken
into consideration or if the Director was not at the date of that meeting
interested in the preposed confract, matter or azrangement at the
next meeting of the Dirvectors held after he became se interestod,
and in a case where the Director becomes interested in a contract,
matter or arrangement after it is made or arises at the first meeting
of the Dircctors held after he becomes so interested. A general notice
to the Directors by a Divector that he is a member of any specified
firm or company and is fo be regarded as interested in any contract,
matter or arrangement which may after the date of the notice be
made or arise with such firm or company shall (if such Director shall
give the same at o meeting of the Dircetors or shall take reasonable
steps to secure that the same is brought up and read at the next
meeting of the Directors affer it is given) be a sufficient declaration
of interest in relation to such contract, matter or arrangement under
this Article, and after such general notice it shall not be neecessary
to give any special notice relating to any particular contract, matter
or arrangement with such firm or company.

"16. A Director may as a Director voie and be counted as one
of a quorum upon a motion in respeet of any contract, matter or
arrangement which he shall make with the Company or in which he
shall be in any way interested.

17.  Any resolution in writing of the Directors may consist of
several documents in the like form each signed by one or more of
the Directors, and regulation 106 of Table A shall be modified
accordingly.

18. 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 the Company an address within the United
Kingdom at which notices may be served upon him) be entitled to
notice of meetings of the Directors, and to attend and vote as a Director
ab any such meeting at which the Director appointing him is not
personally present, and gencrally at such meeting to have and exercise
all the powers, rights, duties and suthorities of the Director appointing
him : Provided always that no such appointment of any person not
being & Director shall be operative unless or until the approval of the
Dirvectors by a majority consisting of two-thirds of all the Directors
shall have been given. A Director may at any time revoke the
appointment of an alternate appointed by him, and {subject to such
approval as aforesaid) appoint another person in his place, and if a

@
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Hirector shall die or cease to hold the office of Director the appointment;
of his alternate shall thereupon cease and determino. 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 ofiice of the Company shall be sufficient
evidence of such revocation. Tvery such alternate shall be an officer
of the Gompany and he shall not be deemed to be the agent of the
Director 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.

19. The words “ A Director who is also an alternate Director
shall be entitled to a sepavate vote on behalf of each Director he is
representing in addition to his own vote ” shall be added at the end
of regulation 98 of Table A.

20. The Directors may from time to time appoint employees of
the Company to be Departmental or Associate Directors and may
terminate any such appointment, A Departmental or Associate
Director shall not be a member of the Board of Directors or of any
committee thereof, and shall not be entitled to be present at any
meeting of the Directors or of any such commitiee, except at the
request of the Directors or of such committes, and if present at such
request he shall not be entitled to vote thereat. A Departmental
or Associate Dirvector shall not have any right of access to the books
of the Company or to have any information made available to him
except to such extent as the Directors see fit.

21. Anything by the Act required or authorised o be done by
or to the Secretary may, if the office is vacant or there is for any other
reason no Secretary capable of acting, be done by or to any Assistant
or Deputy Secretary, or if there is no Assistant or Deputy Secretary
capable of act.ng, by or to any officer of the Company authorised
generally or specially in that behalf by the Directors. The expression
¢ Seerotary  shall (subject to the provisions of the Act) include an
assistant or deputy Secrctary, and any person appointed by the
Directors to perform any of the duties of the Secretary.
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THE COMPANIES ACTS 1948 TO 1967

Notice of place where copies of Directors’ written service
contracts or memorandums thereof are kept or of

any change in that place
(Pursuamt to seetion 26 (3) of the Companies el 1967)

......

Insert the
Name of

the Company
MEREBDITH & DREU LIMITED

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

To the REGISTRAR OF COMPANIES.

The above-named company hereby giv  you nofice, in aceordance with
subsection (3) of section 26 of the Companies Act 1967, that copies of Directors’
written service contracts or memorandu..as thereof are kept at

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

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

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

Signed ﬁgl{zf\’”

" Statc whether Director or Secretary Sacretary.

Date. 3rd. November, 1967

 Presented by : Presentor’s reference : HVH/GG, .,

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

EREBITH S BREW CINITED; ™
MURKRAY HOUSE, gl
R RDC AT EONBON EC Ll

‘Form No. R5

S T
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Number of ¥ 92612 ¢ L\/}
f

Jompany

THE COMPANIZS ACTS 1948 TO 1967

: Notice of place where Register of Directors’ interests
in shares in, or debentures of, a company or its associated
¢ - . -
| ] companies is kept or of any change in that place
H
! ! (Pursuant to seciion 29 (8) of the Companies Aot 1967)
¢ Insertithe
S
B 8 Name of
U Y the Company .
L L PH— H“EREDITH .&.. REREN LIMITED
: 2} To the REGISTRAR OF COMPANILS.
: The above-named company hereby gives you notice, in accordance with
F 1 subseciion (8) of section 29 of the Oompanies Act 1967, that the register of Directors’
‘ 2 interests in shares in, or debentures of, the company or any associated companies
: m§ “ is kept ab.. The Registered Office of the Company,. ia€s...
i i ; Murray House, Barbican, London, E.C.Z2.
‘i ‘\; g .................................................................... won e
T ] —————————————
. i
| <
i 'f .........................................
p ,f;' <w.->‘o}
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MINUTE of EXTRAORDINARY GENERAL
MERTING of
MEREDITII & DREW LIMITED

Uf dated 27th Novembes, 1968

3s unanimously resolved that the following resolution be passed as a
CIAL RESOLUTION,

That the Memorandum of Association of the Company be and is hereby altered by
@ the deletion from Clause 3 of paragraph (16) thereof and by the insertion in place thercof of the
following paragraph to be numbered {16);—

(16) To grant pensions or gratuitics to any employees or ex-cmployees and to officers
and ex-officers (including Dircctors and ex-directors) of the Company or its
predecessors in business, or the relations, connections or dependants of any such
persons, and to establish or support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit any such persons or otherwise
advance the interests of the Company or of its members, and to establish and con-
iribute to any scheme for the purchase by trustees of shares in the Company to be
held for the beuefit of the Company’s employees, and to lend money to the
Company’s employers to enable them to purchase shares of the Company.
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(7§ "ED BISCUITS (PROPERTIES) LIMITED

s | Secretaries and Duly Authorised Signatories.
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Memorandum of Association
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COMPANY LEMITED BY SHARES

=2 s W

OF

. MEREDITH & DREW, LIMITED

ALTERED BY SPECTIAL RESOLUTION DATED
27th HOVEMBER, 1968
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1. The nate of the Compuny is © MEREDO & DREW, LorprEn.”

togtstered  oftice of the Company will he situate in

ahjeets for which the Company is established are 2—

Ta adopt an agreement dated the 20th day of July 183491,

made hetween  Lear Jdames Drew of the first part,
Orrederieck Meredith, Anwdia Tooth, Kate Wardell and
Froderick Collier of the second part, Willinne Godsan
Drew of the third part, John Denison W arleil ol the
fourth part, Henry Doo Rawlings of (he fifth pari,
Charles Hutelims of the sixth part and Astley John
Skilheek Maorris (on beladl of thix Company then abuout
to he incorporatedy of the seveuth part, heng an auree-
mont with reference to the sale toasl patehase by this
Company as going eoneeris ol the hasimesses ot steam
Diseuit nmantfaetinvers, mtherto earred on amder the
s(vles ol Drew and Son ™ awd o Meredith and Sops ™
e first-nunied business having heen carvied on by the
saith Lestr Janes Drew at Hizh X reet, Shudwell, in the
County of Middlesen, and elsewhere, and the second-
named business having been carred oo by (he persons
parties to the said aureement of the second part, or
sonie of thenn, at Christmn Xeeet, S Georges in the Fast,
in the sapd Conndy ol _\Iuldh-w\‘:uulrvlau\\lu-rv; md with
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reforenice to the sale to and purchase by this Company
of the property in the said agreement mentioned, hekd
L2 or used in conneelion with the said businesses respece-
tively, or belonging to the owners of the said huginesses
respectively, or sonwe o one of them, and to earry such
neveement into effeet, with such (if any) modifications
or alterilinns as may be agreed upon by the parties,

{2) To earey on, in the United Kingdom or elsewhere, the
tricde or business of hiscnit mannfaeturers and bakers and
merchants and dealers in and manufacturers of hiscuits,
hreads, confectionery nnd farvinneeous foods and products,

@. ad any other hllh!'ll(‘hh whieh ean be conveniently carried
on by this Company in connection with the same,

(3) To manufaeture, prepare for sale and sell all articles sold
by biseuit manufaceturers, bakers, g in and Hear mer-
chants, millers, eonfectioners, provision me réhants and
factors, and dealers in Toods of all kinds, and al
machinery conneeted therewith, amd to enter into any
agreements amnd econtraets with any body, eampany,
persons or person, in Lhe United Kingdom and elsewhere,
for the supply of any articles required by such body,
COMPANY, POISONE OF Person,

(4) o purchase or otherwise acquire any patents, inventions
and secret provesses, and the right to use the sane,as the
Directors may deem advisable Tor the earrying on of the
businesses, in the United Kingdom, or elsewhere, and to
wrant licences for {he use of the v.:un(- orany of them, and
to assigr and dispose ol {he same and to apply for or
aequire or enler into concessions, grants, powers or
covenanls from or with any poblic or other bodies,

& companivs or persons, and to piy or subseribe to the
expense of oblaining the sane, either in the nume of
the Company or otherwise, a8 may be thought expedient.

(3) "To purehase or otherwise aequire or undertake all or any
part of the business, property and labilities of any
POTSOL 0F company earrying onoany business which this
Company is authorised to carey on, and any tern or
lense of properiy suitable Tor the purposes of this
Company, in the United Kingdom and elsewhere.

(61 o take or otherwise acquire and hold shares in any other

‘ coampanty having objects altogether or in part similar
to those of this Compuny, or carrying on any business
eapable of hring condueted so as direetly or m(hwom'
1o henefif Ilnw Company.
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To priredse, ke oy Joese or g exeliaiize, e ar o1 hes
wise giequare ot denl oo pecsanal property, and ang

proivibees winch the Compaby nma tnk nevessaey or

capyentent tar the pueposes of its bosiess, amld in
ped etk ans lowd, bnldipies,  easements, machinery,
plaets ol wtockoan trdes sied 8o eonstenet, maintan,
andd witer any preneses o nnblings convenient foir the

pintposs of the Competoe, o the Uipited Konadom or

plsew here

To lend, money, and )l.lllt(‘!li.xl Yo epstonpers ol aned
persans Ty deadings with, the Catgeony, enber with
ov withowt seeurity, e 1o guarantee Che perlornmm e
of contraeis by custoners of Cosd persons hay ing dealings
with, the Cotnpany, atel to receive an saeh (et "
B fenttpd expedieut Ao oorw s gy

Toy mise tioney s stel mauner as the Direetors ghadd (haaok
i, and in parGeulioe by the issue ol debentures, o
debenture stoek {perpetual or payvable ot at sueh {ines
as the Diveetors shall think iy ehavged upon all or any
of the Company’s property {hoth prosent and fontupres,
inchnding (he weatled eapital

(1) To sell dmprove, manage, develop, lease. mortgage,

dispose of, or otherwise dead with all or any part of the
property of the Company,

(LY) Po dssue any. shares of the Compaty at par, or at o

prowium or diseoant .

(12) To pay all expenses in conneetion with obtaining the

subkeription of the share and debenture eapital of the
Company, ineluding all comnissions o brokers and
olher persons or other remuneration to brokers and other

yorsuns Tor proeuring or guarantecing subseriptions for, -
-~ - f ol L

or underwriting, plueing, selling, or otherwise disposing
of any of the Company™s shates or debentures or assisting
s0 1o (lo. *

{1:3) "To pay all expenses of the Tormation and registration of

the Company., and adl expenses incurted in or aboul the
negolintion, preparation, and execution of the agreement
ahove mentioned, and (he careyving of the =ame into
elfecet, st of the viduations thevein mentionoed, and the
negolintions therefor amd ineident 1herelo,

(1) To mahe, aceept, indorse, execute mud issue promissory
nutes, bills of exehange, debentures, and other negotiabibe.

or transferable instraments.

)
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(16) To grant pensions or gratuitias to any employees
and to officers and sx-officers (including Directors and ex-
of the Company or its predecessors in business, or the relations, con-
nections or dependants of any such persons, and to establish or support
passociations, institutions, clubs, funds and trusts which may be con-
sidored calculated to benafit any such persons or otheruise sdvance the

(15} To invest and deal with the moneys of the Company not
inediately required npon sueh seenrities, and in sueh

iv

HEUMICT ax may o fow To Lime be determmed,

or ex-employeéas

directors)

e e mma — e a ~ i

interests of the Company or of its members, and to establish and contrlibute
to sny scheme for the purchaese by trusteses of shares in tha

hald for the benmefit of the Company's employees,

and to lend monsey to the

Company to be

Compeny's employees to snable them to purchass shares of the Company. b

k.

\]L

Proowtmalgnnee walh any persons, volnpanies, or Nrims,
or any peérson, company, or firm carrying on any
business of a like or similar nature to that carried on by
this Company, and for this purpose to pay or receive orv
exchange, cash, shares, debentures, or obligations, and
take over any existing or acerning liabilities, and give
any puarantees or securities in conncetion with such
amalgamation or business.

(18) Fo form and promole or assist in forming and promoting

(20)

and to defray all or any part of the expenses of or
incidental {o the formation, promotion, and procuring
subseriptions for the shave, debenture, or other capital
of any company, which the Divectors may consider will
in any way directly or indirecetly advanee the objeets or
interests of this Company, or benefit the Members
thereof or any of them, and particularly any company
having or intending to have, as one of its objects, the
acquisition of all or any part of the undertaking,
business, or property of this Company, and to guarantee
any issue of debentures or shayes or inferest or dividend
therecon, and (o subseribe for or otherwise acquire, and
holdd amy shares, debentures ov other seeuvities in any
such company.

To sell the undertaking of the Company, or any puart
{hereaf, for sueh considerafion as the Company may think
fi1, and in partiewdar for shares, debentires or seearities
of any ather company.

Ta do all sueh things as arve ineidental or conducive (o
the attainment of {he above objeets or any of them,

The liability of the Members is Hinifed.
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S The nonuna! cogtal of the Company is YJ07,000, divided into
PTUO Sges of 10 eped, with power (o divide the shares in the
eaputal Yor the teuc being mto sevoal elasses, wd to attach thereto
respeetively sieh preferential, deferred, or special rights, privileges,
ar conditions ay by be deternined by, or g accordanee with the
regnlations of the Company,

N e Pl capitad of e Contpooiy al the dute of e reprivting of
this Meworandum of Ascoeintion U200 Ociobor, 1867) is £1,250,000
dividded into 1,250,000 Ordipary Sharos of 1 caek, *
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Wi, the several persons whese names and addresses are subseribed,
are desivouns of being formed into n Company in pursuance of this
Memoruchum of Association, and we respeetively agree to take the
number of shares s the eapital of the Company set opposite our
respective names,

Number of Shnres
NAMER, ADDRESSES AND DESCRIPPIONS O SUBSCRIBERR e eaeh

subrerber

1. MEREDITH, 3 Albert Terrace, Regent's Park, One
NAV,, Bteam Biscuit Manufaeturer.

LEAR J. DREW, Kenilworth, Katon Rd,, Hove, One
Steam Biseuit Manutacturer.
RFREDK. COLLIER, 60 Christinn St E. Manager One
Biscuit Manufr, !
ALICE MARY DREW, Kenilworth, Eaton Rd., TTove, One
Wife of Liar JAMES Drew,

ALENANDER TOOTIL, Park Square Llouse, Regont’s One
ark, Publisher,

JNO. D, WARDELL, 2 Fitzwilliam Place, Dublin, One
Merehant, g

WILLIAM GODSON DREW, Regency Mansions, One

40 Shaftesbury Avenue, London, W., Gentleman.

Dated this 28th day of Jaly 18491,

Witness to the above Signatures of FrEDERICK MEREDITH,

PrEDERICK COLLLER and ALEXaNper Tooti—
LW, STONE,
solr,,
H Finsbury Cireas,
Witness to fhe above Signatures of LEAR JAMES DritV, ALICE
Many DREw and Wiy Gonsoy DREw—
HY., PERCIVAL MACKRELL,
1 Walhrook,

London,
Saolre,

Withess to the Signature of Joa sy DEXRON WaARDBLL—
Woo oA WITHERFTELL,
Maython ouse,
Ly tanstone,
linsox,
Merchant,

CERTIFIED 8 true copy of the Memorandum of Aassociation as altered by

SPECIAL RESOLUTION dated 27th November, 1968.1/]
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Number of Company: 34512 fé”o

e

L

The Companies Act 1985

COMPANY LIMITETD B Y S HARES

SPECIAL RESOLUTION

(Pursuant to s. 380(1) of the Companies Act 1985) ‘ 3
OF
MEREDITH & DREW LIMITED
Passed 8th May 1986

At the ANNUAL GENERAL MEETING of the above- 4
" named foupany, duly convened, and held at a
- Grant House, Syon Lane, Isleworth Middlesex,

©° TW7 5NN on the 8th day of May ;986 the

subjoined SPECIAL RESOLUTION was duly passed,
viz:-

s RESOLUTION 2B

SR

That the Company having satisfied the provisions

of Section 252, Companies Act 1985 relating to
dormant companies, the Company be exempt from .

the obligation to appoint auditors as otherwise -
required by Section 384 of that Act. i :

LA L L L B O O B D B B B B BE BN N N I BN B R I B I B Y
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Comipany Number: 34512

Tha Cormpanies Act 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS
(Pursuant to $.252, S.386A and 366A of the Companies Act 1985)

OF
MEREDITH & DREW LIMITED
Passed November 17 1992

At the Annual General Meeting of thy, “mwwany, duly convened, and held at United
Biscuits Group Headquarters, Church iw::% «/est Drayton, Middlesex on November 17
1992 the resolutions set out below were duly pa%sed as elective resolutions :

RESOLUTIONS

That, pursuant to section 252 Companies Act-1985, the company dispense
with the obligation to lay accounts before the members of the company at
a general mesting unless otherwise requested to do so by a member or
future auditors of the company.

That, pursuant to section 366A of the Companies Act 1985, the company
s dispense with the obligation to hold an annual general meeting unless

otherwise required by a member. ) ‘
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NOTICE OF ILLEGIBLE PAGES

Corepanies House regrets that documents in this
company’s record have pages which are illegible.

The poor quality has been noted, Lut unfortunately
steps taken to improve them were unsuccessfiel.

Companies House would like to apologise for any
inconvenience this may cause

¢
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Companles Housa is an fxecuti a2 Agency of the Depariment ot Trade and Industry AUARDED FOH EXCELLENGE
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