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STATEMENT of the Nominal Capital made pursuant to s. 112 of 54 snd 55

Vict., cap. 39, Stamp Act, 1891, (Nows.—The Stamp Daty on the wl\u"c‘)minal Cupitai“@g

W

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

This stateinent is to be filed with the Memorandum of -Association, or other Document,

when the Company is registered.

Presented for registration by
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- & ‘The NOMINAL CAPLITAL of tho—

e : T —ompeny, Limited,

is £, %W_ , divided into __é__ 07700 shares of ;B/ 0 -

each,

J O

Deseription {AALL

QL | %}! # Date /ﬁ/;iﬂ,{;@ %ﬁf

This statement should be signed by an Officer of the Company.
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1.—The name of the Company is *“J. W, Besso, Limited,” ’
: L8 JuL 1897
2.—~The registered office of the Company will be situate in
England.
3.—The objects for which the Company is established are :—. .
i (@) To enter into and carry into effect with such (if any) modifi-
1 cations or alterations gs may be agreed upon agreements in
' the terms of two agreements dated the 6t day of July, 1897,

and made between James William Benson, Arthur Henry
Benson, and Alfred Benson of the one part, and Edwin J ohn
Saunders Mills on behalf of this Company of the other part.

(%) To carry on business as Jewellers, gold and stlversmiths, dealers
in china, curiosities, articles of verbu, coins, medals, bullion and
Precious stones, and manufacturers of and dealers in gold j
and silver plate, plated articles, watches, clocks, chronometers,
and optical and scientific instruments and appliunces of every
deseription, and as banicors, commission agents, and genern]
merchants.

N

(¢) To purchase, take on lease or in exchange, hire, or otherwise )
acquire for any estate or iaterasst any lands, buildings, ease-
ments, rights, privileges, concessions, Ihachinery, patents, plang,
stock-in-trade and real and personal property of any kind

hecessary or convenient for the Company’s business.

(d) To erect, construct, lay down, enlarge, alter and maintain any ey
- . . T 4 .
buildings, machinery, roads, sewers and workg necessary or”.” / < i
- - S pot
conveutent for the Company’s business, - s
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(¢) To lend money to customers and others either with or without

security.

(/) To borrow and raise money for the purposes of the Company’s
business.

(¢) To create and issue at par or at a premium or discount, mort-
gages, debentures and debenture stock, charged upon all or
any part of the undertaking, and all or any of the real and
personal property, estate, assets, and effects of the Company
present and future (including uncalled capital), and payable
either to bearer or registered holder, and either permanent or
redeemable or repayable with or without a bonus or premium,
and at such rate of interest, and generally upon such terms

“and conditions as the Board may determine, and further to
secure any secutities issued by the Company by a trust deed
or otherwise as the Board may think fit,

(4) To mortgage and chargse any securifies which the Company
has power to issue with payment of any sum borvowed or
raised or owing by the Company, whether more or less than
the nominal amount of the mortgnged securities.

(7) To make, accept, endorse, and execute promissory notes, bills
- of exchange and other negotiable insbruments.

(4} To apply for and accept allotments of, and to buy and sell and
to deal in and dispose of, the shares or the securities of any
compuny or undertakin g. "

(#) "o issue any shares or securities which the Company has power
to issue by way of secwriby and indemnity to any person
whom the Company has agreed or is bound to indemnify.

(2} To pay brokerage, commission, and other remuneration to
persons who procure or guarantee subseriptions for oc place or
assist in placing any shares or securities issned by the Com-
pany, and generally to make arrangements for placing and
procuring the subscription of such shares and securities.

(m) To make donations and subscriptions to any object in any case
where in {he opinion of the Board it is likely to promote the
interests of the Company, also to grant bonuses, gratuities,
and pensions to persons employed by the Company, and to
endow, support, and subseribe to any educational, social, or
charitable institution or society caleulated to be beneficial to
such persons.

(z) To purchase or otherwise acquire and undertake all or any part
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ot sne business, property, and transactions of any person or
Company carrying on any business which this Company is
authorised to carry on or possessed of property suitable for the

-purposes of the Company.

(o) To pay for any property or rights acquired by the Company

either in cash or shares, with or without preferred or' deferred
rights in respeet of dividend or repayment of capital or other-
wise, or by means of any securities which the Company has
power to ereate or issue, or partly in one mode and: partly in
the other or others, and generally on such ferms as the
Board may determine.

+2) To accept payment for any property or rights sold or other-

wise disposed of or dealt with by the Company either in cash
by instaiments or otherwise, or in shares of any company or
corporation, with or without deferred or preferred rights in
respeet of dividend or repayment of capital or otherwise, or
by means of a mortgage or by debentures or mortgage deben-
tures or debenture sbock of any company or corporation, or
partly in one mode and partly in another, and generally on
such terms as the Board may determine.

(g) To enter into partnership or any join" purse arrangement, or

any arrangement for sharing profits, union of interests, or
co-operation' with any company, firm, or person carrying or
proposing to carry on uny business wibthin the objects of
this Company, and to acquire and hold shares, stock, or
securities of any such company.

() To establish or promote or concur in establishing or promoting

any other company whose objects shall include the acquisition
and taking over of all or any of the assets and liabilities of,
or shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to
acquire and hold shares, stock, or securities of, and guarantee
the payment of, any securities issued by or any other obliga-
tion of any such company.

(8) To sell, exchange, let on rent, royalty, share of profits or other-

wise, grant licences, easements, and other rights of, and over,
and in any other wanmer deal with or dispose of the under-
taking, and all or any of the property for the time being of
the Company.

(/) To amalgamate or bring about a union of interests in whole

or in part with any company whose objects are or include
objects similar to those of this company, whether by sale or
purchase (for shares or otherwise) of the undertaking subject
to the liabilities of this or any such other company as afore-
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said, with or without winding-up, or by sale or purchase (for
shares or otherwise) of all or any part of the shares or stock
of this or such othef company as aforeeid, or by partnership
or any arrangement of the nature of partnership or in any
other manner.

() To distribute among the members in specie by way of dividend
or bonus or upon a reburn of capital, any property of the
Company, or any proceeds of sale, or disposal of any property
of the Company, bub so that no distribution amounting to a
reduction of capital be made except with the sanction (if any)
for the time being required by law.

(v) To do all such other things as are incidental or conducive to
the nbove ohjects or any of them.

4.—The liability of the members is limited.

5.—The capital of the Company is £500,000, divided into 50,000
sheres of £10 each, whereof 25,000 are preference shares with such
rights as are defined by the Articles of Association registered herewith,
and 25,000 are ordinary shares.

Any of the said shaves for the time being unissued, and any new
shares from time to time to be ereated, may from time to time be issued
with any sueh guarantee or any such right of preference, whether in
respect of dividend or of repayrment of capital or both or any such
other special privilege or advantage over any shares previously issued or
then about to be issued, or at such a premium or with such deferred
rights as compared with any shares previously issued or then about to
be issued, or subjeet to any such conditions or provisions, and with any
such right or without any right of voting.and generally on such terms
as the Company may from time to time determine. Provided that the
I:ights of the holders of the preference shares forming part of the original
capital shall not be affected, altered, modified, or dealt with except with
such sanction as provided by the said Articles of Association. :
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We, the several persons whose names and addvesses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we vespectively agree to
take the number of shares in the capital of the Company sct

<

opposite our respective names.

4

Names, Addresses, nnd Deseriptions of Subseribers.

Numberof Shares
taken by each
rSubseriber.
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Dated the 7--4 day of July, 1857,
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v
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o Quticles of Qssacinion

OF

J. W, BENSON, LIMITED.

——
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TABLE A.

1.—The regulations in Table A in the IlMirst Schedule to the L 8 JUL_1897

Companies Act, 1862, shall not apply to the Company, except so far as
the same are repeated or contained in these presents.

INTERPRETATION.

2.—In these presents the words standing in the first column of the
Table next hereinafter contained shall bear the meanings set opposite
tr 2hiem ryespectively in the second column thoreof, if not inconsistent
with the subject or context:

Words, Meanings,

The Statutes . . | The Companies Acts 1862 to 1893, and every
other Act for the time being in force concerning
joint-stock companies and affecting the Company.

These presents . | These Articles of Association, and the regulations
of the Company from time to time in force.

Office . .+ | The registered office of the Company.
Seal . . . | The common seal of the Company.

Month . . . | Calendar month.

Year . . . 1 Year from the 1st January to the 31st Deceraber
inclusive.
Tn wiiting . . | ' Written, printed, or lithographed, or partly one 4///;/'?’

and partly another.

| 30077



S -

And words importing the singular number ouly shall include the
plural number and vice versd.

Words importing the masculine gender only shall include the femi-
nine gender and

.

Words importing persons shall include corporations.

3.—Subject to the last preceding arbicle, ‘any words defined in the
Statutes shall if not inconsistent with tho subjech or context, bear the
same meaning in these presents.

BUSINESS.

4~—The Company shall, and so far as it has power to do so, does
hereby eonfirm and adopt the agreements deseribed in the Memorandum
of Agsociation, and the Directors shall, as speedily as possible after the
incorporation of the Company, enter into agreements under the seal in the
terms of the said agreements, with such (if any) modifications or altera-
tions as may be agreed upon, and shall carry the same into effect and
exeeute and obtain the execubion of all deeds and documents requisite
for vesting in the Company the premises thereby agreed to be sold and
purchased.

3.—The business of the Company may be commenced as soon after
the incorporation of the Company as the Directors think fit, notwith-

standing that the nominal capital may have been only partially sub-
seribed.

6~Any Dbranch or kind of business which by the Memo-
andune of Association of the Company, or these presents, is
cither expressly or by implication authovised to be undertaken
by the Company may he undertaken by the Directors at such time or
times as they shall think fit, and farther ma y be suffered by them to he
in abeyance, whether such branch or kind of business may have Dbeen
actually commenced or not, so long as the Directors may deem it

expedient nob to commence or proceed with such Lranch or kind of
business.

7.—The office shall be at such place in London as the Board shall
from time to time appoint.

8.—No part of the funds of the Company shall be employed by

the Directors or the Companyin the purchase, or advaneed upon the
seeurity, of the Company’s shares.

:
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SHARIS.

9.—The Shaves shall be at the disposal of the Directors, ard they
may allct or otherwise dispose of them to such persons at such timesand
on such terms as they think proper, subject always to the provisions of
the said agreements us to the shares to be allotbed in pursuance thereof.

10.—If two or more persons are regiskered as joint holders of any
share any one of such persons may give offectual receipts for any
dividends, bonuses, or other moneys payable ‘n respect of such shave.

11.—No person shail bo 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 shave, or (except only as
by theso presents otherwise expressly provided) any other right in
respect of any share except an absolute right to the entirety thereof in
the registered holder.

12.—Rvery registered member shall without payment be entitled to
one certificate under the seal specifying the shaves held by him and the
amount paid up thereon, provided that in the case of joint holders the
Company shall nob be bound to issae more than one certificate to all the
joint holders, and delivery of such certificate bo any oue of them shall be

suflicient delivery to all.

13.—IF any such certificate shall be worn out or lost it may be
renewed on such evidence being produced ns the Directors sliall require,
and in case of wearing oub on delivery up ol' the old certificate, and in
cuse of loss on exccution of such indemniby (if any), and in eibher case
on payment of such sum not exceeding two shillings and sixpence, as the

Directors may from time to time require.

14.—The Company shall have a firsh and paramount lien and charge
on all the shaves, not being fully paid-up sharves, registered in the name
of w member (whether solely or jointly with others) for all moneys due to
the Company from him or his estabe, either alone or jointly with any
other person whether a member or not, and whether such moneys are

presently payable or not.

15.—Tor the purpose of enforcing such lien the Directors may sell
the shares subject therefo in such manner as they think fis, hut nn sale
ghall be made until such time as the moneys are presently payable, and
until 2 demand and notice in wriking stating the amount due and
Jemanding payment, and giving notice of intention to sell in delault,

<hall have been served on such member or the person @if any) cntitled by
D
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transmission to the shizes and defnlt in payment shall have been made,

by him o. them for seven days after such notice.

16.—The net proceeds of any such sale shall be applied in or
wowards 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
shar»s.

17.—Upon any such sale as aforesaid, the Directors may enter the
purchaser’s name in the register as holder of the shares'. z'md the pur-
chaser shall not be bound to see to the regulavity or validity of, or be
affected by any irregulavity or invalidiby 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 n(?t be
impeached by 2wy person, and the remedy of any person aggrieved
by the sale shall be in damages only, and against the Company
exclusively.

i8.——No shareholder shall be entitled to receive any dividend or to

be present or vole at any meeting, or upon a poll, or o exercise any

privilege ns o member, until he shall have paid all eails for the time

being due and payable on every share held by him, whether alore or
jointly with any other person, together with interest and expenses (il
any).

CALLS ON SHARES.

10.—The Directors may, subject to the regulations of these presents,
from time to time make such calls upon the s areholders in respect of
all moneys unpaid on their shaves as they think fit, provided that
twenty-one days’ notice at lenst is given of each call, and each shave-
holder shall be liable to pay the amount of every call so made upon

him to the persons and at the times and places appointed by the
Directors.

20.—A call shall bo deemed to have been made at the time when
the resolution of the Dircctors authorising such call was passed.

21.~The joint holders of a share shall he Jjointly and severally liable
to the payment of all calls in respect théreof.

22 —~—1o one call shall exceed the sum of £2 10s. per share, and at
least two months shall intervene between the time appointed for the

payment of one call and that appointed for the payment of the next
succeeding call (il any.) - ' -

23.-:—11"' before or on the day appointed for payment thoreof, a call
payable in respect of a share is not paid, the holder for the time being
of the share shall pay interest on the amount of the call at the rate of

£, |
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ten per cent. per annum, or such lower rate (if any) as shall be fixed
by the Board, from the day appointed for payment thervof to the time
of actual payment.

24.—Any sum which by the terms of allotment of a share is made
payable upon allotment or at any fixed date shall, for all purposes of
these presents, except Art. 22, be deemed to be a eall duly made and
payable on the date fixed for payment, and in case of non-payment the
provisions of these presents as to payment of interest and expenses,
torfeiture and the like, and all other the relevant provisions of these
presents, shall apply as if such sum were a eall duly made and notified
as hereby provided.

25.~~The Directors may from time to time ‘make arrangements on
the issue ol shares for o difference between the holders of such shares
in the amount of calls to he paid and in the time of payment of
such calls.

26.-—The Directors muy, if they think fit, receive from any share-
holder willing to advance the same all or any part of the moneys due
upon his shares beyond the sums actually valled up thercon, and upon
the moneys so paid in advance, or so much thereof as exceeds the amount
for the time being called upon the shares in respect of which such
advance has been made, the Directors may pay or allow interest at such
rate either of fixed amount or regulated by the amount of dividends
from time to fime to be paid by the Company, or its net divisible profits,
or otherwise, as may be agreed upon between the Directors and the
sharelolder paying such sum in advance; Lub any amount so for the
time being paid in advance of calls shall not be included or taken into
account in ascertaining the amount of the dividend payable upon the
share in respect of which such advance has been made.

TIRANSIFER OF SHARES.

27.—Subject to the restriction ¢! these presents, any member may’
trurafer all or any of liis shares by transfer in the usual common form, but
eviry transfer must be left at the offico of the Company, accompanied by
the certificate of the shares o be transferred and such other evidence
(if any) as the Directors may requive to prove the title of the intend; ng
transferor.

28.—The instrument of transfer of a share shall be executed both
by the transferor and transferes, and the transferor shall be deemed to
remain the holder of the share until the name of the trunsferee is eutered
in the register of members in respect thereof.

29.---The Company shall provide a book to be called the Register
of Transfers, which shall he kept by the Secretary under the control of

[
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the Directors, and in which shall be cntered the particulars of every
transfer or transmission of every share.

30.—The Directors may, in their diseretion and without assigning
any reason therefor, refuse to register the transfer of any share (not being
a fully paid up share) to any person whom they shall not approve as
transferee, or to any person to whom any of the ordinary shares shall
be transferred in breach of a certain Agreement between the Vendors
dated the Gth day of July, 1897. The Directors may also refuse to
register any transfer of shares on which the Company has a lien.

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

32,.—The register of transfers shall be closed during the fourteen
days immediately preceding every ordinary general meeting of the
Company, and at such other times (if any) and for such period as the
Directors may from time to: time determine, provided always that it
shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

83.—1In the case of the death of a shareholder, the survivors or
survivor, where-tlie deceased- was a joint holder, and the executors.or
administrators of the deceased, where he was a sole holder, shall be the
only persons recngnised by the  Company as having any title to his
shaves; but nothing herein' contained shall release the estate of a
deceased joint holder (rom any liability in respect of: auy  share jointly
held by him.

34,—Any person becoming entitled to a share in consequence of
the death or bankruptey of any member may, upon producing such
evidence of title as the Directors shall require, and subject as herein-
after provided, cither be registered himself as holder of the share, or
eleet to have some person nominated by him registered as the transferee
thereof.

35.—If the person so becoming entitled shall elect to he registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating €hat he so elects. Tor all purposes of these
presents relating Yo the registration of transfers of shares such notice
shall be deemed to be a transfer, and the Direckors shall have the same
power of relusing to give effect thereto by registration as if the event
upon which the transmission took place had not occurred, and the notice
were a transfer executed by the person from whom the fitle by trans-
mission is derived.

BN
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36.—If tlLs person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing to his
nominee a transfer of such shave. The Directors shall have, in respect
of transfers so executed, the same power of refusing registration as if
the event upon which the transmission took place had not oceurred, and
the transfer was a transfer execubed by the person from whom the title
by transmission is derived.

37.—A person entitled to a share by transmission shall be entitled
to receive, and may give a discharge for, any dividends, bonuses, or
other moneys payable in respect of the share; but he shall nol be
entitled to receive notices of, or to attend, or vote at meetings of the
Compuny, or suve as aforesaid to any of the rights or privileges of the
members, unless and until he shall have become a member in respect of
the shares.

FORTEITURE OF SHARES.

88.—If any shareholder fails to pay the whole or any part of any
call on or before the day api)ointed for the payment thereof, the
Directors may at any time thereafter during such time as the cull, or
any part thereof, remains unpaid, serve a notice on him requiring him to
pay such call, or such part thereof as remains unpaid, together with
interest at such rate not exceeding 10 per cent. per annum as the
Directors determine, and any expenses that may have acerued by reason

of such non-payment.

$9.—The notice shall name a further day on or before which such
call, or such part as aforesaid, and all interest and expenses that have
acerued by reason of such non-payment are to be paid. It shall also
name the place where payment is to be made, and shall state that, in
the event of non-payment at ov before the time and at the place
appointed, the shares in respect of which such call was made will be

liable to be forfeited.

40.—IFf the requisitions of any such notice as aforesaid are not
complied with, any share, in respect of whish such notice has been
given, may st any fime therealter, belore payment of all calls, interest
and expenses due in respect thercof has been mude, be forfeited by a
resolution of the Directors to that effect.

Al.—Where any person entitled to a share by transmission, and
not having entitled himself according to these presents either to be
registered hlmself as the holder thereof, cr to have his nominee regis-
tered, fails for three months after being thereunto required by notice
from the Directors so to entitle lumself, such share may at any time,
after the expiration of that period, te forfeited by a resolution of the

Direstors to that effect.
E
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49,—When any share has been forfeited in acco‘rdance with these
notice of the forfeibure shall forthwith be given ?o .the holder
or the person ontitled to the share by tran?mlsswn, as‘ the
and an entry of such notice having been gw'en, and ot' the
forfeiture with the date thereof, shall forthwith.b.e made m. the 1:eglster
of members opposite to the share; but tllfs provisions of t.lus a.rtlcle ave
directory only, and 1o forfeiture shall be in any manner invalidated by
t to give such notice or to make such entry as

presents,
of the share,
case may be,

any omission or neglec
aforesaid.

43.—Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has been otherwise
disposed of, permit the shave so forfeited to be redeemed upon the ternfls
of payment of all calls ard interest due upon and expenses incurred in
respect of the share, and. upon such further terms (if any) as they shall

see fit.

4d.—TBvery share which shall be forfeited shall thereupon hecome
the property of the Company, and may be either cancelled or sold,
or re-ullotted, or otherwise disposed of, either o the person who was
before forfeiture the holder thereof, or entitled thereto, or to any
other person upon such terms and in such manner as the Directors
shail think fit.

45.~A shareholder whose shares have been forfeited shall, not-
withstanding, be liable to pay to the Company all calls made and
not paid on such shares at the time of forfeibure, and interest thereon
to the date of payment, in the same manner in all respects as if
the shares had not been forfeited, and to satisfy all (if any) the
claims and demands which the Company might have enforced in respect
of the shares at the tims of forfeiture, without any deduction or allow-
ance for the value of the shares at the time of forfeiture.

46,—The forfeiture of a shave shall involve the extinction at the
time of forfeiture of all interest in and all claims and demands against
the Company in respect of the share, and all other rights and liabilities
incidental to the share as bebtween the shareholder whose share is
forfeited and the Company, except only such of those rights and
Habilities as are by these presents expressly saved, or as are by the
stabutes given or imposed in the case of past members.

47.—A statutory declaration in writing that the declarant is »
Director of the Company, and that a share has been duly forfeited in
pursuance of these presents and stating the time when it was forfeited,
shall, as againsé all persons claiming to be entitled to the share adversely
to the forfeiture thereof, be conclusive evidence of the facts therein
stated, and such declaration, together with a vertificate of proprietorship
of the share under the seal delivered to a purchaser or allottee thereof,

IT-I _
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shall constitute o good title to the share, and the new holder thereof shall
be discharged from all calls made prior to such purchase or allotment,
and shall nof be bound to see to the application of the purchase-money,
nor shall his title to the share be affected by any fack, omission, or
irregularity relating to or connected with the proceedings in reference to
the forfeiture, sale, re-allotment, or disposal of the share.

CONVERSION OI' SHARES INTO STOCK.

48.—The Directors may from time to time, with the sanction of
the Company previously given in general meeting, convert any paid-up
shares into stock.

49,~~When any shares have heen converted into stock, the several
holders of such stock may transfer their respective interests therein, ox
any part of such interests, in such manner as the Company in general
meeting shall dirvect, but in default of any suclh direction then, in the
same manner, and subject to the same regulations as and subject to
which any paid-up share may be transferred, or as near thereto as
circumstances will admit.

50.—The several holders of stock shall be entitled to participate in
the dividends and profits of the Company according to the amount of
their respective interests in such stock, and such interests shall, in
proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages for the purpose of
voting at meetings of the Company and for obher purposes, as would
have been conferred by shares of equal amount, but so that none of such
privileges or advantages, except the participation in the dividends and
profits of the Company, shall be conferred by any such aliquot pars of
consolidated stock as would not, if existing in shares, have conferred such
privileges or advantages.

51.—All such provisions of these presents relating to shares as are
applicable to paid-up shaves shall apply to stock, and in all such
provisions the words “share ” and shareholder”” shall inelude * stock ”

and “ stockholder.”

INCREASE OF CAPITAL.

52.—The Company in Gteneral Meeting may, from time fo time,
increase the capital by the creation of new 'shares of such amount as
may be deemed cxpedient. The new shares shall be issued upon such
terms and conditions, and with such rights and privileges atnexed
thereto, as the Gencral Meeting resolving upon the creation thereof
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shall direct, and if no direction be given as the Dire.ctors shall deterpﬁne,
and in particular such shares may be issued' wﬂ':h a I)l'efel‘ﬁnhz}l or
qualified right to dividends, and in the distrﬂ.)utlon :of ag';sets of the
Clompany, and with & special or witlgout any .r1ght of voting, but so
that the preferential rights and privileges assigned to t.he Preference
Shares in the original capital shall not be thereby modified or post-

poned.

53.—Subject to any direction to the eontrary that may be given
by the vesolution which authorises the increase of capital, a‘ll new
shaves shall be offered to such members as are, under the regulations of
these presents, entitled to receive notices from the Company, in propor-
tion to the number of existing shares held by them. Sueh offer shall be
made by notice specifying the number of new shares to which the
member is entitled, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and after the expiration of such
time, or on the receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares oflered, the Directors
may dispose of the same in such manner as they think most Dbene-
ficial to the Company, provided that, if owing to the proportion which
the number of the new shares bears to the number of shares held by
members entitled to such offer as aforesaid, or from any other cause any
difficulty shall arise in apportioning the new shares, or any of them in
manner aforesaid, the Directors may dispose of the shares in respect of
which such difficalty arises in such manner as they think most benefici:l
to the Company.

4.—Subject to any directions that may be given by resolu-
tion under the powers in the Memorandum of Association, or these
presents contained, relating to the issue of new shares, any capital raised
by the creation of new shares shall be considered as part of the
original capital, and as consisting of ordinary shares, and shall be subject
to the saine provisions with reference to the payment of calls, transfer,
transmission, forfeibure, lien and otherwise as if it had been part of the
original capital.

ALTERATIONS OF CAPITAL.

55.~—The Company may by special resolution o far modify the
conditions corfained in its Memorandum of Association as to do the
following tL - .gs or any of them :—

(@) Consolidate and divide its capital into shares of larger
amount than ity existing shares.

(9) By subdivision of its cxisting shures, or any of them, divide its
capital, or any part theresf, into shares of smaller amount than
is fixed by its Memorandum of Associatiorn.
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() Reduce its capital in any manner authorised by the statutes.

50.—Anything done in pursuance of the last preceding article shall
be done in manner provided by the statutes, so far as they shall be
applicable, and so far as they shall not be applicable, in accordance
with the terms of the special resolution authorising the same, and so
far as such resolution shall not be applicable in such manner as the
Directors deem most expedient.

57.—The Directors may from time to time return paid-up capital
upon the footing that, and the result shall be that, the amount
returned may be called up again in the same manner as if it had never
been paid up.

ALTERATION OF RIGHTS.

58.—All or any of the rights or privileges belonging to the holders
of the Preference Shares forming part of the original capital, or to the
holders of any other class of Shares having special rights into which
the capital of the Company may for the time being be divided, may be
affected, altered, modified, or dealt with in any manner with the sanction
of an extraordinary resolubion (as defined by section 120 of the
Companies Act, 1862) passed at a separate general meeting of the
members of that class. To any such general meeting all the
provisions of these ‘presents shull wmwlatis mutandis apply, but so that
the necessary quorum shall be one-tenth in number of the members of
the class holding or representing by proxy one-tenth of the capital paid
or credifed as paid on the issued shaies of the elass.

GENERAL MEETINGS.

59.—The first general mesting shall be held at such time within
four months after the registration of the Company and at such place as
the Directors may determine,

60.—Subsequent general meetings shall be held once in every year,
at such fime and place as may be determined by the Directors.

61.—The above-mentioned general meetings shall be called
ordinary meetings. All other general meetings shall be called
extraordinary.

62.—The Directors may call an extraordinary meeting whenever
they think fit.

63.—The Directors shall call an extraordinary meeting whenever a
requisition in writing signed by not less than one twentieth in number
of the members of the Company, holders in the aggregabte of not less
than one-tenth in amount of the capital then issued and paid up, and

F
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stating fully the general nature of the business for which the meeting
is ‘proposed to be called shall be delivered to the secretary or left gxt or

sent by post to the office.

64.—If the Directors, within fourteen days after .the de]ivelry or
receipt of any such requisition, do not issue notices calling a meeting in
accordance therewith, for a day not more than twenty-one days after
such delivery or receipt, the requisitionists, or any ?ther rmeml ers.
amounting to the required number and holdin.g the required amc?unt .ul'
capital, may themselves convene an extraordinary general n?eetm;.g f?1~
the business described in the requisition, to be held at such time within
six weeks after such delivery or receipt and at such place as they
think fit.

PROCEEDINGS AT GENERAL MEETINGS.

65.~—Seven days’ notice at the least (exclusive of the day on which
the notice is served, or deemed to be served, but inclusive of the day for
which the notice is given), specifying the place, the day, and the heur
of meeting, and in 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. Bub the accidental omission to give
such notice to, or the non-receipt of such notice by, any member shall
nof invalidate any resolution passed, or proceeding had, at any such
meeting. ‘

(6.—All business shall be deemed special that is transacted at an
extraordinary meeting, and all that is transucted ab an ordinary meeting
shall also be deemed special, with the exception of sanctioning a dividend
the consideration of the accounts and balance sheets, and the ordinary
reports of the Directors and Auditors, and the eleetion of Directors and
other officers in the place of those l'ebiring'b_); rotation,

67.—Any member entitled to be preseut and vote at a meeting may
submit any resolution to any general meeting, provided that at least the
prescribed time before the day appointed for the meeting he shall have
served upon the Company a notice in wr
the proposed resolution, and stating his intention to submit the same
and shall have paid to the Company in cash £10 for the éxpense of
giving notice as provided by the noxt following Axrticle. Any snrplus
of the £10 over the expense shall be reburned after e meeting., 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 three nor
clear intervening days.

iting signed by him containing

more than foarteen

68.—Upon receipt ofany such notice as in the lust preceding Article
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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 issue as quickly as possible
to the members notice that such resolution will be proposed.

69.—NNo business shall be transacted ab any general meeting unless
a quornm is present when the meeting proceeds to business. Three
members shail be a quorum for all purposes. For the purpose of a quorum
a member shall not be deemed present unless present in person.

70.—If within half an hour from the time appointed for the hold-
ing of a general meeting a quorum is not present, the meeting, if con-
vened 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 ab such adjourned meeting a quorum is not
present within half an hour from the time appointed for holding the
meeting, the members present shall be u quorum.

71.—The Chairman, with the consent of any meeting at which a
quorum: is present, may adjourn the meeting from time to time, and from
place to place, as the meeting shall determine. Whenever a meebing 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
shall be transacted abt any adjourned meebing other than the business
which might have been transacted ab the meeting from which the adjourn-
ment took pluce.

72.—The Chairman (if any) of the Bouard of Directors shall preside
at every general meeting, but if there be no such Chairman, or if at any
meeting he shall not be present within fifteen minutes alter the time
appointed for holding the same, or shall be unwilling to act as Chairman,
the members present shall choose some Dirvector, or if no Director be
present, or if all the Directors present decline to take the chair, they
shall choose some member present to be Chairman of the meeting.

73.—A#t every general meeting u resolution put to the vote of the
meeting shall be decided on a show of hands by a majority of the
members present in person and entitled to vote, unless, before or upon
the declaration of the result of the show of hands, a poll be demanded
by at least five members present in person, or by proxy, and entitled
to vote, and unless a poll be so demanded a declaration by the
Chairman of the meeling that o resolution has been carried, or has
been carried by a particular majority, or lost, shall be conlusive, and an
entry to that cffect in the Book of Proceedings of the Company shall be
cufficient evidence thereof, without proof of the number or proportion of
the votes recorded in favour of or against such resolution.
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74.~If a poll be demanded in manner aforesaid, it shall be taken
either at once or after an adjournment and generally at such time and
place and in such manner as thie Chairman shall diveet, and the resnlt of
the poll shall be deemed to be the resolution of the meeting at which the

poll was demanded.

75.—No poll shall be demandable on the election of a Chairman of
« meeting, or on any question of adjournment.

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

77.~The demand of a poll shall not prevent the continuance of a
meeting for the bransuction of any business other than he question on
which a poll has been demanded.

VOTES OFF MEMBIRS.

78.—0n a show of hands every member shall have one vote only.
In case of a poll every member shall have one vote for every share, but
the preference shares shall not confer on the holders the right to attend
or vote ab any general meeting, execept in the following events :

(«) If the balance-sheet and accounts, as certified by the Auditors,
show that the preferential dividend for the financial year last
preceding the meeting has not been earned ;

(4) If the aggroegate net profits for the three financial years preced-
ing the meeting, as shown by the certified balance-sheets and
accounts, do not exceed by at least 25 per cent. the aggregate
nmount of the preferential dividends for those years ;

(¢) On a question of winding-up or reconstruetion.

79.—If any member be a lunatic, idiot, or non-compos mentis, he
may vote by his commiftee, curator bonis or legal curator, und such
last-mentioned persons may give their votes either personally or by
proxy.

80.—1If two or more persons are juintly entitled to a share, then, in
voting upon any question, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other registered holders of the share, and for this purpose
seniority shall be determined by the order in which the names stand in
the register of members.
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81.—No member shall be entitled to vote ab any genoral meeting
held alter the expivation of three months from the registration of thz
Company in respect of any share that he has acquired by instrument of
transfer, unless the transler of the shave in respect of which he claims
to vote shall have beon left with the Company for registration at least
three months previously to the time of holding the meeting at which he
proposes to vote, and shall have heen registered.

S2.—Votes may be given personally or by proxy.
R
83.—The instrument appointing a proxy shall be in writing unde
the hand of the appointor, or if such appointor is a corporation, under
their common seal, if any, and if none, then under the hand of some
officer duly authorised in that bebalf, and shall be attested by one or
more witness or witnesses. '

84.—No person shall act as a’proxy ab any general meeting who
is not entitled on his own behalf to be present and vote at the meet-
ing for which the proxy is given.

86.—The instrument appointing u proxy shall be deposited ab th®
office at least forby-eight hours before the time appointed for holding the
ﬁleeting at which the person named in such instrument proposes to vote,
otherwise the person so named shall not be entitled o vote in respect
thereof. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of ifs execution.

86.—Any instrument appointing a proxy shall be in the {ollowing
form :— *

J. W. Bensoy, Limited.
1, .
of
a member of J. W. Benson, Limited, and entitled to
votes, hereby appoint
of
another member of the Company, and failing him,

of
another member of the Company, to vote for me, and on my
behalf at the [ordinary or extraordinary, as the case may be]
general meeting of the Company to be holden on the
day of , aud at every

adjournment thercof.

As witness my hand this day of 18

Or in such other form as the Directors shall [rom time to time

approve.
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DIRECTORS.

g9 —The Directors shall be not less than three, nor more than

geven, in number.

The first Directors shall be: James William Benson, Arthur X
Henry Benson, Alfred Benson, and Francis Hindon.

88.—~The said James William Benson, Avthur Henry Benson, and
Alfred Benson, shall act as Directors of the Company without remunera-
tion, and each of them shall continue to hold office as Director so long
as he shall be willing to act, and shall continue to hold not less shun

5,000 ordinary shares of the Company.

89.—The said Francis Hindon shall hold office as Director so long
as he shall be willing to act and shall not be disqualified undex the
provisions of these presents as to disqualificabion of Directors, and he
shall receive such remuneration as may be determined by the said J. W,
Benson, A. H. Benson, and Alfred Benson, Any other Directors who
muy be appointed shall hold office upon the terms fixed by the resolution
appointing them or by any agreement between them and the Company.

POWERS OF DIRECTORS.

90.—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 registration
of the Company as they think {if, and may exercise all such powers of
the Company, aad do on behalf of the Company all such acts as may be
exercised and done by the Company, and as ave not by the stututes or
by these presents required to be exercised or done by the Company in
general meeting, subject nevertheless to any regulations of these pre-
sents, to the provisions of the statutes and o such regulations being not
inconsistent with the aforesaid regulations or provisions as may be pre-
scribed by the Company in general meeting, but no regulation made by
the Company in general misting shall invalidate any prior ack of the

Directors which would have been valid if such regulation had not been
made. : :

91.—The continuing Directors at any time may act notwith-
standing any vacaney in their body ; Provided always that in case the
Directors shall ot any time be reduced in number to less than three ib
shall be lawful for them to act as Dircetors for the nurpose of filling up
vacancies in their body, but not lor any other purpose.

92.—A Director shall not be disqualified by his office from cot



23

tracting with the Company, eithor ae vendor,

nor shall any such contract, or any contract entered into by or on behalf
of the Company with any company or partnership of or in which any
Dircetor shall be a membey or obherwise intereste

any Director so contracting, or being such member, or being so
*nterested, be liable to account to the Company for any profi* realide by
any such contract by reason of such, Director holding $hat office, or of
the fiduciary relation thereby established, but the nabure of his interest
must be disclosed by him ab the meeting of the Directors at which the
contract is determined on, if his interest then exists, or in any other
case at the first meeting of the Directors after the acquisition of his
interest; Provided, nevertheless, that a Director shall not vote in respect
of any contract in which e is so interested, and if he do so vote his vote
shall not be counted, but this proviso shall nof apply to the agreements

mentioned in Clause 4 of these presents or to any matters arising
thereout.

purchaser, or otherwise,

d, be avoided, nor shall

93.—Any receipt for moneys paid fo or received by the Company
signed by, a Director, and countersigned by the Secretary, shall be an
effectual discharge for the moneys therein expressed to be paid or
received, and shall exonerate every person paying the same from seeing

to the application thereof, or being unswerable for the loss, misapplica-
tion, or non-application thereof.

9.t. —The Directors may from time to time appoint a temporary
substitute for the Secretary, and any person so appoinfed shall for
the purpose of these presents be deemed during the term of his appoint-
ment to be the Secretary. ‘

BORROWING POWERS,

95.—~Th¢ Directors may exercise all or any of the powers of the
Company to raise and borrow money, and in particular, but without
restricting the generality of the powers hereby conferred, the Directors
may create and issue Perpetual Mortgage Debenture Stock for the sum
of £220,000, and may secure $he same by a Trust Deed containing all
such provisions as they shall in the exercise of their discretion think i :
Provided always thut the amount raised or borrowed upon the secnrity
of Mortgage Debentures, Debenture Stock, or other securities constituting
a charge upon the present and future undervtaking of the Company, shall
not ab any time exceed the nominal amount of the share capital of the
Company for the time being fssued without the sanction of E General
Meeting of the Company first obtained, and shall not at any time exceed
£2;‘JUH();!(), without ihe sanction of the Preference Shareholders first
obtained iy 2 Resolabion passed af a separate ieeting of the holders of
the DPreference Slares, held in the same manner as is provided by
Article 3% with reference to meetings to be held under thal Article.
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MANAGING DIRECTORS.

06.—The Directors may frem time to time appoint one or more
of their body to be Managing Director or Managing Directors of
the Company, either for a fixed term or without any limitation-as o the
period of office, and may from time to time remove or dismiss any
Managing Divector from office, and appoint another in his place. A
Managing Director shall not while he continues to hold thut office
he subject to retirement by rotation, and he shall not be takqn into
account in determining the rotation of retirement of Directors,
but he shall, subject-to the provisions of any contract between him
and $ho Company, be subject to the same provisions as to resignation
and removal as the other Directors of the Company, and if he cease
to hold the office of Director from any cause he shall éso faclo and
immediately cease to be a Managing Director.

07.—The remuneration of a Managing Director shall [row time to
time be fixed by the Directors, and may be by way of salary, or
comumission, or participation in profits or by any or all of these mcdes.

08.—The Directors may from time to time entrust to and confer
upon a Managing Director for, fhe time being such of the powers
exercisable under these presents by the Directors as they may think fis,
and may confer such powers for such time, and to be exercised for such
chjects and purposes, and upon such terms and conditions, and with such
vestrictions as they think expedient, and they may confer such :powers
either collateraily with or to the exclusion of and in substibution for
all or any of the powers of the Directors in thab behalf, and may
from time to time revoke, withdraw, alter, or vary all or any of such
powers.

SEAL.

99.—The seal of the Company shall not be affixed to any instru-
ment except by the authority of a resolution of the Board, and in the
presence of a Director and of the Secretary, and the said Director and
Secretary shall sign every instrament to which the seal shall be so aflixed
in their presence.

DISQUALIFICATION OF DIRECTOIS.

100.-—The office of a Direetor shall be vacated :—
(a) If he Lecome banlrupt or compound with hig creditors.

(4) 1l he be found Iunatic or berome of unsound mind.



(¢) If he is absent from mectings of the Board for more bl
three months without leave, and the Bo
his seat to be vacant.

an
ard by vesolution declare

ROTATION oF DIRECTORS.

101.—Subject to the provisions of these presents one-third of the
Directors for the time being, or if their number is not a multiple of
three, then the number neavest to one-third shall retire from office at
the ordinary meeting in every year.

102.—The Direstors to vetire in every year shall be the Directors
who have been longest in office since their last eleckon. As between
Directors of equal sexiority, the Directors to rebiro shall (unless such,

Directors of equal seniority shall agree among themselves) be selected
from among them by ballot.

103.~—A. retiring Director shall be re-cligible,

104.—The Company shall, at the meeting at which any Directors
refire in manner aforesaid, £l up the vacated office of each Director by
electing a person thereto.

105.—No person, not being a Director retiring at the meeting,
shall, unless recommended by the Directors for election, be eligible for
the office of a Director at any general meeting, unless, not less than the
preseribed time before the day appointed for the meeting, there have
been given to the Secretary notice in writing, by some member duly
qualified to be present and vote at the meeting for which such notice is
given, of his intention {0 propose such person for elcetion, 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 thab
between the date when the noticeis served, or deemed tobe served, and
the day appointed for the meeting, there shall be not less than three nor
more than fourteen clear intervening days.

106.—1IFf ab any meeting ab which an election of Directors ought to
take place, the places of the retiring Directors, or some of thc?m, are nof
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 nof had their places filled

up, shall be deemed to have been re-elected.

107.—The Company may from time to time in general meeting
increase or reduce the namber of Directors, and defermine in what rota-

Y L)
tion such increased or reduced number shall go out of office.
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108.—Any casual vacancy oceurring in the Board of Direetors may
be filled up by the Directors, but any person so chosen shail retain his
office so long only as the retiring Director would have retained the same

if no vacancy had oceurred.

109.—The Company may by extraordinary resolution remove any
Divector before the expiration of his period of office, and may by an
ordinary resolution appoind another member in his stead; but any
person so appointed shall retain his office so long only as the Director
in whose place he 13 appointed would have held the same if he had not

been removed.

PROCEEDINGS OF DIRECTORS.

110.—The Directors may meet together for the dispateh of business,
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined, two Directors shall be a quorum. Questions
arising ab any meeting shall be decided by a majority of votes. In case
of an equality of votes the Chairman shall have a second or casting

vote.

111.—On the request of a Director, the Secretary shall ab any time
summon a meeting of the Directors by notice served upon the several
members of the Boaxd.

112.—"The Directors may elect a Chairman of their Board and

. determine the period for which he is to hold office. The Chairman so

elected shall preside at all meetings of the Board, but if no such Chair-
man be elected, or if at any meeting the Chairman be not present
within five minutes after the time appointed for holding the same, the
Directors present shall choose some one of thetr number to act as
Chairman of such meeting, and the Director so chosen shall preside at
such meeting accordingly.

113.—The Directors may delegate any of their powers to Com-
mitbees consisting of any one or more 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 by the
Board.

114.—A Committee may elect a Chairman of their meetings. 1f no
such Chairman be elected, or if at any meeting he be not present within
five minutes after the time appoinfed for holding the same, the
members present shall choose one of their number to be Chuirman of
such meeting.

115.—Committees may meet and adjourn as they think proper.
Questions arising at any meeting shall be determined by a majority of
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vote-s of the members present, and in case of an inequality of votes, the
Chairman of the meeting shall have a second o casting vote.

116.—All acts bona jide done by any meeting of Directors, or by a
Committee 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, be as valid es if

every such person had been duly appointed and was qualified to be
a Director,

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

(@) Of all appoiniments of officers made by the Directors.

(6) Of the names of the Directors present at each meeting of
Directors and of a Committee of - Divectors (and for this
purpose every Director present at every such meeting shall
sign his name in a book fo be kept for that pwi; ose).

(¢) Of all resolutions passed and proceedings had Dby and ab all
meetings of the Company and of the Directors and Com-
mittees of Directors.

118.—And any such minute as aforesaid, if purporing to be
signed by the Chairman of the meeting at which such appointments
were made, or such Directors were present, or such resolutions were
passed, or proceedings had (as the case may be), or by the Chairman of
the next succeeding meeting of the Company or Directors or Committes
(as the case may be), shall be sufficient evidence without any further
proof of the fucts therein stabed.

DIVIDENDS AND RESERVE FUND.

119.—Out of the profits of the Company available for dividend
there shall be first paid a fixed cumulative preferential dividend at the
rate of B per cenf, per annum upon the Preference Shares of the
Company, and subject thereto the same shall be applicable in payment of
dividends upon the ordinary shares.

120.—Dividends shall be paid to the members in proportion to
the number of their shares and the amount paid up thereon otherwise

than v advance of calls.

121,—No dividend, instalment or dividend, or bornus shall he
pagable except out of the meb profits of the Company, or in excess of
thé amount recommended by the Directors.
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122.—The directors may if they thinl. fit from time to time
determine on and declare an instalment to be paid to the members on
account and in anticipation of the dividend for the current yeur.

123.—The Directors may, before recommending any dividend, set
aside out; of the profits of the Company and carry to reserve such sumn
as they think proper, and such reserve shall at the discretion of the
Directors be applicable for meeting contingencies, for the gradual
liquidation of any debl or liability of the Company, or for repairing
or maintaining the works connected with the business of the Company,
or shall with the sanction of the Company in general meeting be as to
the whole or in part applicable for equalising dividends, or for distri-
bution by way of bonus among the members of the Company for the
time being on such terms and in such manner as the Company in general
meeting shall from time to time determine.

12:4.—-The Directors may employ the sums from time to time
carried to reserve in the business of the Company, or may invest the
same upon such securities as they may select.

126.—The Directors may deduct from any dividend payable to any
.member all such sums of money (if any) as may be due and payable by
him to the Company on account of calls or otherwise.

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

*

127.—No unpaid dividend, bonus or interest shall bear interest us
against the Company.

ACCOUNTS.

128.—The Directors shall cause true accounts fo be kepb :—
(@) Of the assets and stock-in-trade of the Company ;

(6) Of the sums of money received and expended by the Company,

and the matter in respect of which such receipt and expendi-
ture fakes place; and

(c} Of the credits and Liabilities of the Company.

129.—The books of account shall be kept at the registered office

of the Company, or ab such other place or places as the Directors shall
think fit.
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130.—The Directors shall from time to time detormine whether,
n any particular case o class of eases, or generally, and at what times
and places and under what conditions or regulations, the accounts and
books of the Company, or any of them, shall be open to the inspection
of members, and no member shall have any right of inspecting any
account or book or document of the Company, or taking any copy
thereof, except as conferred by statute or authorised by the Directors or
by a resolution of the Company in general meeting.

131.—At the ordinary general meeting in every year the Directors
shall lay before the Company a proper balance-sheet and profit and loss
account made up to a date not more than six menths before the meeting.

132.—Jivery such statement shall be accompanied by a report of the
Directors as to the state and condition of the Company, and which
report shall state the amount which they recommend should be paid out
of the profits by way of dividend or bonus to the members, and the
amount (if any) which they propose to carry to reserve according to the
provisions in that behalf hexein contained, and the balance-sheet and
profit and loss account shall be signed by at least two of the Directors.

133.—The Directors shall not be bound to print or ecirculate such.
balance-sheet or profit and loss account, but a copy thereof shall lie ab
the registered office of the Company, and two copies shall be sent to
the Sccretary of the Share and Lioan Departraent of the Stock Exchange,
ab least seven days before the ordinary pineral meeling in each year,
and shall be produced for inspectior to any member attending for that
purpose, but to no other person wifhout an order of the Board.

LTOwTT.

134.—Once at least in every year the accounts of the Company shall
be examined, and the correctness of the balance-sheet ascertained by one
or more anditor or anditors, The first anditors shall be appointed aud
their remuneration fixed by the Directors, but all subsequent auditors
shall be appointed and their wemuneration fixed by the Company in

general meeting.

135.—1If one auditor only is appointed, all the provisions herein
contained relating to auditors shall apply to him.

136.—The anditors may be members of the Company, but no person

shall be eligible as an auditor who is inferested ofherwise than as a

member in any transaciion of the Company, and no Director or other

officer of the Company shall be eligible during his continuance in office.
I
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137.—The election of auditors shall be made by the Company at
the ordinary meeting in each year.

l138.——Any auditor shall be re-eligible on his quitting oflice.

189.—If any casual vacancy ocowrs in the office of anditor, the
Dircetors shall forthwith fill up the same ; but any appointment so made
shall be invalidabed, in ease it be disapproved by the Company at the next

general meeting.

140.—If no election of anditors be made in manner aforesaid, the
Board of Trade may, on the application of not less than five members
appoint an auditor for the current year and fix the remuneration to be
paid to him by the Company for his services.

141.~Every auditor shall be supplied with a copy of the balance
sheet, and it shall be his duty to examine the samo with the accounts
and vonchers relating thereto.

142.—Tvery auditor shall have a list delivered to him of all hooks
Lkept by the Company, and shall at all reasonable times have access to the
books and aceounts of the Company. Ilemay, ab the expense of the
Company, if so directed in general meeting, bub not otherwise, employ
accountants or other persons to assist him in investigating such accounts,
and he may in relation {0 such accounts examine the Directors or any
other officer of the Cowpany.

NOTICES.

143.—A notice may be served by the Company upen 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. ’

144.~~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.

145.—Any member deseribed in the register of mermbers by an
address not within the Tnited XKingdom, who shall respectively from
time to time give the Company an address within the United Kingdom
ab which notices may be served upon him shall be entitled to have
notices served upon him at suech address, bubt save as aforesaid no
member other than a registered member deseribed in the register of
members by an address within the United IKingdor shall be entitled to
receive any notice from the Company.

o sl
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146.—Any summons, notice, order, or obher document required to
be sent to or served upon the Company, or upon any officer of the
- . N
Company may be sent or served by leaving the same, or sending it

through the post in « prepaid letter addressed to the Company, or to
such ollicer, at the office.

147.—Any notice if served by post shall be deemed to have been
served at the time when the letter containing the same is put into the
post, and in proving such service it shall be sufficient to prove that the

letter containing the notice was properly addressed and pub into the
post-office.

RETURN OF CAPITAL.

148.—Upon o reburn of capital the amounts credited as paid upon
the preference shares shall be first repaid and subject thereto the surplus
assets of the Company shall belong to the holders of the ordinary
shares.

WINDING UP.

149,~If at any time the liquidators of the Company shall make
any sale or enter into any arrangement pursuant to section 161 of the
Companies Act 1802, a dissentient member within the meaning of that
section shall not have the rights thereby given to him, but instead
thereof he may by notice in wrifing addressed to the liquidators, and
left at the office not later than fourteen days after the date of the meet-
ing at which the special resolution authorising such sale or arrangement
was passed, require them to sell the shares, siock, or other property,
option, or privilege to which, under the arrangement, he would othex-
wise have hecome entitled, and to pay the net proceeds over to him, and
snuch sale and payment shall be made accordingly. Such last-mentioned
sale may be made in such manner as the liguidators think fit.

130.—Any such sale or arrangement or the special resolution con-
firming the same may provide for the distribution or appropriation of
the shares, cash, or other benefits to be received in compensation other-
wise than in accordance with ihe legal rights of the contributories of
the Company, and in particular any class may be given preferential or
special rights, or may be excluded altogether or in parb; but in case any
such provision shall be made, the last preceding clause shall not apply
to the intent that a dissenfienb inember in such case may have the
rights conferred on him by section 161 of the Companies Aet, 1862.

i A n—
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INDEMNITY.

131.—The Divectors, Aundibors, Secretary, and other officers for the
time being of the Company, and the Trustees (if any) for the time
being acting in relation to any of the affaivs of the Company, and every
of them, and every of their heirs, executors, and administrators shall be
indemnified and secured harmless out of the assets and profits of the
Company from and against all actions, costs, eharges, 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 uct done, concurred in or omifted in or aboub the
execution of their duby, 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 none of them shall
be answerable for the acts, receipts, neglects, or defaults of the other ov
others of them, or for joining in any receipt for the sake of conformity,
or for any bankers or obher persons with whom any moneys or effects
belonging to the Company shali or may be lodged or deposited for safe
custody or for insufliciency or deficiency of any seeurity 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,
except the same shall happen by or through their own wilful neglect or
defanlt respectively.
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J. W. BENSON, Limaited.

Spertal Resolutions.

(S (oRED)

' &
Passed 19th October, 1897. Confirmed 3rd November, 1897, 4 r86 O
-4 Noy 1897
The following Resolutivons were duly passed and confirmed b Lixtraordinary

General Meetings of the Company held on the 19th day of October, and the 3rd day
f of November, 1897, viz. —

1. The words ““ either ol fixed amount or regulated by the amount of dividends

b

i % ¢ [rom time to time fo be paid by the Company or its net divisible profits or otherwise”
’A ' in Article 26 are hereby cancelled.

13 2. That Article 63 1+ cancelled and the following Artiele bo substituted for it :—
t “68. The Diveetors shall call an Ixtraordinary Meeting whenever o
E “ requisition in writing signed by members of the Company holding in the
£  aggragate not less than onc-tenth in smount of the capital then issued and

‘ paid up, and stating fully the general nature of the business for whieh the
. “ meeting is proposed to be called, shall Le delivered to the Seerctary or left aé
‘ or sent by post to the Oflice.”

8. The words *“ and shall have paid to the Company, in eash, £10 for the expense
‘ of giving notice ng provided by the next following Article. Any surplus of the .£10
‘“ over the expense shall be refurned affer the moeting” in Artiele 67 are hereby
cancelled.

4. 'That the following Article 874 be inserted afler Article 87 :— ''he qualifieation
“ of a Director shall be the holding of Shaves of the Company of the nominal amoeunt
, “of £500. A first Director may acb before acquiring his qualification, but shall in any
L ¢ ease ncquire the smine within one month from his appointment, and anless he shall do so,
* he shall be "semed to have agreed to take the said shares from the Company, and the

{ “ same shall bu forthwith allotted to him accordingly.”

5. That ench of the Arficles 88 and 80 be amended by striking out of the same
the words * so long as he shall be willing to act,” and by inserting in place thereof the
words ““ during three years if he shall so long be willing to act.”

6. That Article 100 be amended by the insertion of the following elause :—
o “ () If he cease to hold the regnired qualifieation.”

| 7. That Article 124 be amended by the addition of the {following words at ilie end
r thereof :—* Subject to Article 8.7

8. That Article 133 be eanecelled and the following Axticle substituted for it :—

- “133. A printed copy of the Report, accompanied by the Balance Sheet
“ and Statement of Accounts, shall, at least seven davs previous to the General
“ Meeting, be delivered or semt by post to the recistered address of every
“ M.mber, and two copies of eneh of these documens shall ab ihe same time
“Dbe furwarled to the Beeveinry of the Share and Loan Department, Stock

w_-ny ¢ Bxchange, London.”
/g*’ vy Jff/ﬂfﬂ/@&%]ﬂ} o
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J. W. BENEON, Limited.

Special Resolution.

Passed 2nd January, 1911. Confirmed 23rd January, 1911,

The following Resolution was duly passed and confirmed at IExtra:
ovdinary General Meetings of the Company held on the 2nd day of January,

1911, and on the 23rd day of January, 1911, viz.:—

That Article 30 of the Company's Articles of Associabion be
altered by striking out the words “or to any person to whom
“any of the ordinary shares shall be transferred in breach of a

“certain Agreement between the Vendors dated the 6th day of

“July, 1897,” in the 4th, 5th, and 6th lines thereof.




e o et s B Mg .

REGISTERED

J. W. BENSON, LIMITE]

S

£
—
——
de)
o)

w 12 APRIGIZ] .

Passed I7th dMarch, 1913. Jon firmey.

T T -

]
The following Resolutions were duly passed'and confirmed at Extraordinary:

. “General Meetings of the Company held on the 17 ?h day of March and the 7th day
of April, 1913, viz. :— _,

1. That of the 25,000 Ordinary Shares of £10 each in the Company’s eapital, 8,333 (being
those numbered 1 to 33, 101 to 8,334, 16,651 to 16,684, 24,986 to 25,000 and 8,335 to 8,351,
and now standing registered in the name of James William Benson) shall be Second Preferenco
Shares and known as such,

@ 2. That such Second Preference Shares shall as from the 1st April, 1913, confer upon
the holder or holders thereof for the time being the 1ights following (in liew of the vights hitherto
conferred by such shares as Ordinary Shares), namely :—

(o) The right to o fixed cumulative proferential dividend at the rate of &5per centum
per annum upon the amounts paid or credited as paid np thereon, payable out of the
profits of the Company available for dividend next after payment thereout of the fixed

P cumulative dividend payable on tho Preference Shares in the original capital of the
n Company, but before payment of any dividends upon the Ordinary Shares.

(B) The right in o winding up to have the -assets of the Company available for
distribution amongst the Members and remaining after repayment of the amounts
paid up or credited as paid up on the original Preference Shares aforesaid, applied in
Lhe repaynient of the amounts paid up or credited as paid up on the Sceond Preference
Shares,

but shall not confer upon the holders thereof any further or other right of participation in
the profits or assets of the Company.

3. That the Articles of Association of the Company be modified as follows, namely —

(1) By adding the following paragraph at the end of the cxisting Article 78,
namely : *‘ and the Second Preference Shares shall not confer on the holders the right
‘“ to attend or vote at a General Meeting except in the following events :~—

¢ (o) If the balance sheet and accounds. as certified by the Aunditors show
‘“ that the preferential dividend on the Second Preference Shares for the financial
‘¢ year last preceding the meeting has not been earned.

‘¢ (8) On a question of winding-up or reconstruction.”
(2) By inserting in Article 119, after the words ** upon the Preference Shaves of
oo *“the Company " therein appearing, the following words, nmmnely : * and there shall

“*next be paid a fixed cumulative preferential dividend at the rato of 5 per cent. per
‘" annum upon the Second Preference Shares of the Company.”

(3) By inserting in Article 148, after the words ‘‘ shall be first repaid ” therein
appearing, the following words, namely : *‘ and the amounts paid up or credited as
*“ paid up on the Second Preferenco Shares shall next be repaid.”

4. That notwithstanding tho provisions of the foregoing Resolutions, the said 8,333
shares shall, for the purpose of any dividends to be declared in respect of the financial year
of the Company ending the 31st March, 1913, be treated as being Ordinary Shares, and shall
entitle the holders thereof to share in such dividends as such, notwithstanding that such
dividends may be declared and paid subsequently to the 31st March, 1913.

6. That the said 8,333 Second Preference Shares and the remainder of the Ordinary
Shares be ve-numbered, and that the new numbers shall run consecutively, the Sceond Preference
Shares being numbered 1 to 8,333 inclusive and the Ordinary Shares 8,334 to 25,000 inclusive,

and that e Directors be and they are hereby empowered to take all su}i\ steps ag may |
neceszary to effect such re-numbering. /. . /}2

o %i’fz: APy

;zﬂ
‘;',r‘l ~ -

Stk



T

Iritho Hongtleount of MM NP0, R8T 1913
Lhames Jurmon :} T |
MW st Aoty

e ——— 7

B e LT um——

[ ECISTERED
61057 Srnolony 4 b elong vf Moug 1913

|4 MAY 1913

{ fwmwvﬁ/cww’/) A 190 &

ol
W s M oA o) FWT (Do

,iwvvww/()

U 300 (hdow o ¥w ebivy nonsch JW RBevern .

Zoritich ottt 35 Hpanl 1013 prasforrscls vado Has Guvd an
wr Mecmng ool it Bl ansl s
Ingle Voo cunel 1w Affetowd vpdbtecl faenony bulh fsd.
He %“#W'!q 13 amclite aeval e/a;zbw&/?a 1) dtnes gaels - |

afpelewrfo u.wo/ﬁwab/ wepersecd .
&t te vt o 0rcl3s Hood- st Freced faootiton l

N

O

' O';f/m alvvy vetrmaiols &WO‘M"’/ WM%"[/WU{'] e s -
w%o(/L/Z’WWO w‘m/fam'r,%z(z 1/ ol-o @;MMWW 0{90/.1417

‘ ) |

A
-

it acevtcdeitieds mndle Atedird @CZ wpthe alovss gtz el

,*‘/ af, J
Ml (;);E-t? oty Yooy wtoe o, Yaranad Methngd of e ediovs -

.;’—"*\_

GhNEs

SRR
et

. \ k3

S A o
! ﬁ{:ﬁﬁ“

e arernscd gevWVhGMM.{ g el 'mﬂ‘{dcm% en s [jff"M anrcto

ﬁ'a‘;%‘“\ ViR e b FL‘;\
:\“\% “) TR crrrel Hue - \.flv’lbe’ 1913 (rleetr Qgﬂx—b{&ﬂ? %&@0{444,,3-;1) Ly

< PRFIEEN S V<R 7. a [ B R a4 ¢ kL



¥
H

fwué—yf nm/b-u‘v‘l/vb‘;«é{/ s eecanvelonaee: wibb hes
P prrnraieio o ooV msafrvnscl Qed,

Jcliho Gacteracls Howd 4L alpvy arvcmiel - -

Gevfponny oo fl) ams offrce colusp o Hus Greksn wibbo o ¢
Muy.fﬁe,c‘r L@W o hGonpannas wikan b dasyo
T #he olods hersut
C/? Ao Irovndvn”
W Ree . olet
< ¢

Cij *i’/ clredatfe q._mﬁ;a/ ’Lﬂzﬁqiﬁhﬁf,ﬁ(x?{ﬁ

B r———

M Mok ofHe RSOVD Quotineny Shenss ofkioeacty
wn Hoe teornfvinngo afutal 83D By lboee
Ainnbrinech [ b &S - 107 o 8834 - 1bbST o 16681,

e i

1986 1o AEVVD aned §BdY t 8BS/ amel rww . o

- ‘0
L T
+ :j ¥
ey al
A4 22

2 Jhos st 2ecvnel Prejurance Stonsa otallon
P s 1AMl 1913 envfons sfponn e fuolelsn oy
twtdere sl fov 4 fnng tang He sig bk
fritonrnngy . Gtan S Agluk GMIAD eon -

derrncl 'f’nél/mc/[/v Areiists ag neluoay Ahossis /

@ 4

v‘LLcw—ns{ﬂv]

(o Jto 'f‘lxbﬂ{’l// lo ev frocancl cW&LQ.otoWJ‘i;LW/%%M’ @ ‘ﬂ
rlirncleicl ad dte wods vf Taves jen ceahun ks
111100117 Ao e carvieunddd Wé{, o eheelifochs
ot Jaorrrl wfer Hhaneonw fueyenlils syt of He ftacth

U £, 2
v} Y ooy peeale o o

h a p o Lo
Vvuu»i’.'?'{,‘\./r S R ;



b e s e w

aflsa heuprnasd Horeord df il “fracecds M%
drrndsanel ey albrle ot mem‘ v/
Tt Cuiiprnods Gt ol e Aeifpos ud 06fnd)

Z’LWfWWM' o) ng drelznels Afpon b @relrmoviy |

Liienss -
01 Tt st v o wincline wfp bp bows e wooth
ofriela oy aucndedle e Ua@.—{m;fm/hn?%f .
{,;;’éw“'}‘,\% MWW/[}W Fie Aeandicns ouncl ngﬁ“ :
‘\@E} MY s o Hake arouanb fowed e overechidsil |
- o freved i o Huks g inils ﬁ?wmwnmi
oot ol afp oV redidsel o ool wfu

}

{
cntte deconcl WW Sthvarnsis  fd ectll nok f

/3 m,l
g ﬁ; eonfors afpodtie hotders Vemev] ctng W’ﬁb\/av"i

3
3

T asphd o Jronefpetdunia) o Fhe va/dzvb e

fagedo o fw!@ ”fl’ﬁ'mﬂt.,ﬁimn, 1

7&4 /L = é‘y 5

L
B



_ N Jl’Lru#, 1613
"Cfﬁzluﬁ’w Jhgtloyund o] Juahed

ol crnceAy N raver)

W Juatier Vavdlo

B ST S . T R

| (G f’cmvy«‘m% .
i Lo v vty GLO{/{W':VDﬁ Aed~1 C] 08~

Aanels v

~fte ng U PBevramu %;Lmd sols

A s i s e v e e 2

] (Cacder

N
H
4
ol
1
-
o
o ,_:-’:”:-‘""‘1=x;
s 2 aaT
?#frﬁ“‘@ AL ,ﬂ AL
/ (-E‘I\" P »- ‘g
i ‘»lv\TrT 'h’ .

s \ L-*uwam smm o, A

" - ,,,‘_ i e -
I

jév!l,fla Eafer {lelclvaen’ ! 7%4»1;'1»\.5‘%7

& o j
e F ATt u?ﬁlt 44

R T P

AN -




s 7% éy 7523 /6 P

E3

J. W. BENSON LIMITED.

Spectal Resolution,

Passed 25th July, 1930,

AT an EXTRAORDINATY GENERAL MEETING of the Members
of the above-named Company, duly held at 62, Ludgate Hill, in

the City of London, on Friday, the 25th day of July, 1930, at

passed as a SPECIAL RESOLUTION, viz:
o5 Ju 1930
THAT Article 92 of the Avticles of Association Lhgemm ~ =

amonded by adding at tho end thercof the following words :

“Provided always {hat this prohinition shall not
apply to any agrcoment or arrangement proposed
to be enteored into botween this Company and any
Company which shall be a subsidiary company of
this Company within the meaning of the Companies
Act 1929.”

Chairman.

(6%)
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Friday, the Ist day of June, 1934, the following Resolutions were duly

J.

W. BENSON LIM

"

*
)‘/ Y
p e Tt TS AL, - :

Passed 1st June, 1934,

At an WXYRAORDINARY GENERAL MEBTING of the Members of the
above-named Company, held at 62, Ludgate Hill, London, B.C4, on

-

L

passcd as SPECIAL RESOLUTIONS :— REGIST LAy
RESOLUTIONS.

T

L

o JUN 1924}

1
-

!
i

a
]

f

]

THAT Article 69 of the Articles of Associstion he amended by deleting the
words ** Three members shall be a quorum for all purposes »’ and substitnt-
ing therefor the following words ““ Two members shall be a quorum for
all purposes.’

2. THAT Articles 87, 88 and 89 of the Articles of Association be cancelled

&

and that the following Articles ke substituted therefor

‘“87. The Directors shall be not less than two nor more than seven
in number.”’

88, Mr. Alired Benson shall he entitled to hold office as Director
so long as he shall hold not less than 500 Ordinary Shares of the Company
and shall be willing to aet,’’

**89. The Dircetors shall be eutitied to such remuneration, whether
by way of a fixed sum, eommission. on profits or othewise, for their services
as Directors as may from time to time be voted to them by the Company
in General Meeting whether for o fixed poviod or an indeterminate poriod
and whether for past or future sorviees. It shall not be necessary to
specify in the notiee comvening the meeting the basis upon which sueh
remuncration is to be fixed or the amount thereof but it shall he sufficient
{o include in the notice a statement that a vesolution regarding the remumer-
ation of the Direetors will be proposed. Any Direetor who serves on any
Committee or who devotes speeial attention to the business of the Company
or who otherwise performs services which in the opinion of the Board are
outside the scope of the ordinary duties of a Director may be paid such
extra remuneration cither as a fixed sum for a specifie service or by way
of salavy, pereentage of profity or otherwige for eontinuing services as the
Board may from time to time determine, and the Directors may enter into
agreements with any one or more of their number with regard to the
payment of such remuneration.’’

TEAT Article 92 of the Articles of Association be amended by addiug at
the endé&hercof the following words: :

¢ Provided always that notwithstanding the foregoing provisions every
Dircetor shall be entitled to vote on any question dealing wiih or affecting
the remuncration of any one or more of the Dircetors or Managing Directors
notwithstanding that he may be personally interested in some similar
conirael arrangement or question dealing with or affeeting remuneration
paid or to be paid to him by the Company.’’

THAT Axtiele 108 of the Articles of Association be cancelled and that the
foilowing Artiele be substituted therefor :

¢ 108. The Directors shall have power at any time and from time to time
to appoint any person to be a Dircetor either to fill 2 easnal vacancy or
as an addition to the existing Board but so that the total number of Directors
shall not at any time exceed the maximum number fixed by or in aceordance
with these presents. Any Dircetor so appointed shall hold office oaly until
the next following ordinary mecting and shall then be eligible for re-
election.””

THAT the payment to the Directors of the remuneration which they have
received in the past whethier as Direetors or Managing Dircetors {the same
heing known to Miss V. . IL Benson and to alf other holders of Ordinary
Shares who were themselves the Directors in question) be and the sams is
herehy vatified and confirmed, s s

//Zd by T g Fie
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J. W. BENSON, LIMITED.

Hpectal Resolution

’As8ED 16T MarcH 1936.

REGISTERED;

117 MAR 1936 %

T pr s

At an EXTRAORDINARY GENERAIL MEETING of the
above-named Company duly convened and held on the 16th day of
March, ‘]‘.936, the following Resolution was duly passed as a

SPECIAL RESOLUTION, viz, :

THAT the Articles of Association of the Company
be altered by deleting Article 62 thereof and substituting

therefor the following new Article, viz. :

.. °62.  Any Director may call an Extraordinary Meeting
whenever he thinks fit and the Secretary shall call an
Lxtraordinary Meeting whenever requested by any

* Director so to do.”

Thatrmaon.

B.1256.
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J. W. BENSON LIMI

Special Besolution

--.'.--‘--.-.''"---51-‘pa-:::n—...-...,.....,.,,,_i ot
Passed Tth December, 1942, IHE G' ! TE R L‘.t}
i

12 5eC 1942
At an Extraordinary General Meeting of the Company held on the 7th

PDecember, 1942, the subjoined Resolution was duly passed as a Special Resolution.

RESOLUTION.

That Article 99 of the Company’s Articles of Association be cancelled
as from the 25th day of September, 1942, and that there be substituted

therefor the following new Article to take effect as from such date :—

« The Seal of the Company shall not be affixed to any instrument
“ gxcept by the authority of a Resolution of the Board and in the presence
“of at least one Director and the Secretary, or some other person
“ approved by the Board, both of whom shall sign every instrument
“ to which the Seal is affixed in their presence.”

R

-——________————'—‘"

Chairman.

H 86, Indso W P

LINKLATERS & PAINES.
GRANITE HOUSE,
CANNON STREET
LONDOCN, £.C.
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J. W. BENSON LIMITED.

Special  Resolution

@ Passed 26th October, 1943.

At an Extraordinary General Meoting of the above named
Company, duly convened and held on the 26th day of Octoper,

1943, the subjoined Resolution was duly passed as a Special

| AT
Resolution. ’RLGLJ ' LnLLrg
! Il 1

1' .

S NOV 1943
RESOLUTION.
“ That Article 99 of the Company’s Articles of Associa-
tion be cancelled as from the 1st day of September, 1942,
@ and that there be substituted therefor the following new

Article to take offect as from such da,fce.

99, The Seal of the Company shall nop be affixed
to any instrument except by the a,uth;)rity of a
Resolution of the Board and in the presence of at
least two Directors, or one Director and the Secrotary,
or some other person approved by the Board both of
whom shall sign every instrument to which the Seal -

is affixed in their presence.”

s Sl
W f . Chairmdn of the ﬂIeetinQ‘-_ B ;ﬁ\
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J. W. BENSON LIMITED

Speeial Resolution

Passed 31st May, 1949. .

At an Extraordinary General Meeting of the Members
of the above-named Company, duly convened and held on

the 31st day of May, 1949, the following Res._.plution Wi

passed as a Special Resolution :~

RESOLUTION.

That the Regulations contained in the printed
document submitted to the meeting and for the purpose
of identification v} éigned by the Chairman thereof be
approved and adopted as the Articles of the Company in

substitution for and to the exclusion of all the existing

Articles of the Company.

Chairman.

e

.

2

-
N

o1

{
f
1
f
!
H
¥
1




eI Y T

THE COMPANIES ACTS, 1862—1948.

[ COMPANY LIMITED BY SHARES.

Articles uf Aggociation

J. W. BENSON LIMITED

[New Arbicles of Association adopted by Special Resolution passed ’
on the 1% day of . M‘} » 1949.]

Incorporated the 8th day of July, 1897.
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COMPANY LIMITED BY SHARES.

Ayticles s:u_f Aggociation

J. W. BENSON LIMITE

or

[Adopted by Special Resolution passed on the day of 1949.]

PRELIMINARY.

1. The regulations in Table ““ A »* in the First Schedule to the l'u;!‘; A not to
‘jompanies Act, 1862, shall not apply to the Company.

2. In these presents, if not inconsistent with the subject or Interpretation
context, 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.

WoRDSs

MuaNINGS

The Statutes

These presents ..

Office

Seal ..

The United
Kingdom

Month

Year ‘e

In writing

Dividend. .
Paid ..

The Companies Act, 1948, and every other Act
for the time being in force concerning com-
panies and affecting the Company.

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

The registered office of the Company.

The Common Seal of the Company.

Great Britain and Northérn Ireland.
Calendar month.
Calendar year.

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

Dividend and or bonus.

Paid or credited as paid.

WiL e

THE COMPANIES ACTS, 1862--1948. .




Subseription for
or purohase of
shares of the
Comynny or its
holding company.
Loans to Direotors

Capital

Ieruo of shares

The expressions “ debentwie ” and “ debenture-holder ” shall
include * debenture stock ™ and * debenture stockholder,” and
the expression * Secretary  shall include any person appointed by
the Directors to perform any of the duties of the Secretary,

H

The expression * special notice ” shall mean notice given in
accordance with the provisions of the Statutes in any case where
special notice of a resclution is required.

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.

The marginal notes are inserted {or convenience only and shall
not affect the construction‘of these presents.

3. No part of the funds of the Company shall be employed
in the subscription for or purchase of or in loans upon, the security
of shares in the Company or in any company which is its holding
company. The Company shall not (except as authorised by the
Statutes) directly or indirectly give any financial assistance for
the purpose of or in connection with a subscription for or purchase
of such shaves, nor (except as aforesaicl) malke any loan to any of the
Directors or to any director of any company which is its holding
company or enter into any guarantee or provide any security in
connection with any such loan.

CAPITAL.

4. The share capital of the Company at the date of the adoption
of these Articles as the Articles of Association of the Company is
£500,000, divided into 25,000 5 per cent. Cumulative Preference
Shares of £10 each (hereinafter called Mirst Preference Shares),
8,333 5 per cent. Cumulative Second Preference Shares of £10 each
(hereinafter called Second Prefevence Sharves), and 16,667 Ordinary
Shares of £10 each,

5. Without prejudice to any special rights previously co-
ferred on the holders of any shares or class of shares for the time
being issued (which special rights may be varied or abrogated only
in the manner provided by the next following Article), any share in
the capital of the Company for the time being unissued and any new
shares from time to time created, may from tinie to time be issued
with any such guarantee or any such vight of preference, whether
n respect of dividend or of repayment of capital or both op any auch
other special privilege or advantage over any shares previously
issued or then about to be issued, or at such g premium or with
such deferred rights as compared with any shares previously issued
or then ahowt to be issued, or subject to any such condijc.ions or
provisions, and with any such right or without any right of voting,
and generally on such terms as the Company may from time to
time by ordinary resolution determine, and subjert 1o the pro
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visions of the Statutes the (‘ompany may issue Preference Shares proferenco shaes
which are, or at the option of the Company are liable to be redeemed
on such terms and in such mwanner as the Company before the issue
thereof may by special resolution determine.

ALTERATION OF RIGHTS.

6. All or any of the rights or privileges belonging to the holders Fir 2ot rights
of the First Preference Shares or the Second Preference Shaves, be veried
or to the holders of any other class of shares having special rights

into which the capital of the Company may for the time being be
divided, may be affected, altered, modified, or dealt with in any
manner with the sanction of an extraordinary resolution passed

at a separate general meeting of the Members of that class. To

any such general meeting all the provisions of these presents shall
mutalis mulandis apply, but so that the necessary quorum shall be
one-tenth in number of the Members of the class holding or repre-
senting by proxy one-tenth of the capital paid or credited as paid

on the issued shares of the class.

ALTERATION OF CAPITAL.

7. The Company may from time to time by ordinary resolution o 0 tarease
increase its capital by such saum to be divided into shares of such
amounts as the resolution shall prescribe.

8. Subject to any direction to the contrary that may be given
by the resolution which authorises the increase of capital, all new
shares shall be offered to such Members as are, under these presents,
entitled to receive notices from the Company, in proportion to the
number of existing shares held by them. Such offer shall be made
by notice specifying the number of new shares to which the Member
is entitled, and limiting a timé 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 shares offered,
the Directors may dispose of the same in such manner as they think
most beneficial to the Company, provided that, if owing to the
proportion which the number of the new shares bears to the number
of shares held by Members entitled to such offer as aforesaid, or
from any other cause any difficulty shall arise in apportioning the
new shares, or any of them in manner aforesaid, the Directors may
dispose of the shares in respect of which such difficulty arises in
such manner as they think most beneticial to the Company.

9. All new shareg shall be subject to the provisions of these Rights and
presents with reference to payment of calls, lien, transfer, trans- 2?‘:&?3%:::? aed
rnission, forfeiture and otherwise and, unless otherwise provided
in accordance with the powers contained in these presents, the

new shares shall be Ordinary Shares.
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Power to reduce
capital
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10. The Company may by special resolution—--

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

(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 person and diminish the amount of its
capital by the amount of the shares so cancelled.

(0) 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 the
Statutes), and so that the resolution whereby any share is
sub-divided may determine thaf, 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 powor to attach to unissued or new shares.

(D) Reduce its capital or any capital redemption reserve
fund, or any share premium account, in any manner
authorised by ihe Statutes.

SHARES.

11. The Company may exercise the powers of paying com-
missions conferred by the Statutes. Provided that the rate per
cent. or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner roquirved by the Statutes, and the
rate of the commission shall not exceed the rate of 10 per cent. of
the price at which the shares in respect of which the comwmission
is paid are issued, or an amount equal to 10 per cent. of such price
(as the case may be). Such commission mayv be satisfied in whole
or in part by the allotment (if so agreed) of fully or partly paid shares.
The Company may also on any issuc of shares pay such brokerage as
may be lawrul.

12, If any shares of the Company are issued for the purpose
of raising money to defray the cxpenses of the construction of any
works or buildings, or the provision of any plant which cannot
be made profitable for a lengthened period, the Company may,
subject to the conditions and restrietions meriioned in the Statutes,
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 construetion of the works, buildings or plant.

13.  Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or compelled in anv way to recognise
any equitable, contingent, futurc or partixl interest in any share, or
any interest in any fractional part of a shave, or (exeept only as by
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these presents or by law otherwise provided) any other right in
respect of any share, except an absolute right to the entirety thereof
in the registercd holder.

CERTIFICATES.

14. Every person whose name is entered as a Member in Iesuo of Cortificatos
the Register of Members shall be entitled without payment to
receive within two months after allotment or lodgment of transfer
(or within such other period as the terms of issue shall provide)
one certificate for all his shares of any one class or upon payment
of such sum, not exceeding one shilling for every certificate after
the first as the Directors shall from time to time determine, several
certificates, cach for one or more of his shares of any one class.
Every certificate shall be issued under the seal and Loar the auto-
graphic signatures at least of one Director and the Swcretary, or
such other person as may be authorised by the Directors, and shall
specify the shares to which it relates, and the amount paid up
thereon. Provided that the Company. shall not be bound to register
more than three persons as the joint holders of any shares (oxcept
in the case of executors or trustees of a devzased 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 thereforand delivery
of a certificate to one of such persons shall be sufficient delivery
to all.

16. If a share certificate be defaced, lost or destroyed, it Ronawal of
may be renewed on payment of such fee (if any), not exceeding one Gortifionten
shilling, and on such terms (if any) as to evidence and indemnity
and the payment of out-of-pocket expenses of the Company in
investigating evidence as the Directors think fit.

CALLS ON SHARES.

16. The Directns may from time to time make ocalls upon Calls
the Members in respect of any moneys unpaid on their shares
(whethe- on account of the nominal value of the shares or by way
of premium) and not by the terms of issue there made payable
at fixed times, provided that no call on any shares shall exceed
one-fourth of the nominal value of the share or be payable at
less than two months from the date fixed for the payment of the
last preceding call, and each Member shall (subject to receiving
at least twenty-one days’ notice specifying the time or times and
place of payment) pay to the Company at the time or times and
place so specified the amount called on his shares. A csl may be
revoked or postponed as the Directors may determine.

17. A call shall be deemed to have been made at the time Timo when made
when the resolution of the Directors authorising the eall was passed,
and may be made pavable by instalments.
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18. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

19. 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 thercof to the time of actual payment at
such rate, not exceeding 10 per cent. per annum, as the Directors
determine, but the Directors shall he at liberty to waive payment
of such interest wholly or in part. '

20. Any sum (whether on account of the nominal value of
the share or by way of premium) which by the terms of issue of
a share becomes payable upon allotment or at any fixed date, shall
for all the purposes of these presents, except Article 16, be deemed
to be a call duly made and payable on the date on which, by the
terms of issue, the same becomes payable, and in case of non-
payment all the relevant provisions of these presents as to payment
of interest and expenses, forfeiture or otherwise shall apply as if
such sum had become payable by virtue of a call duly made and
notified.

21. The Directors may on the issue of shares differentiate
between the holders as to the amount of calls to be paid, and the
times of payment.

92, The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the moneys
(whether on account of the nominal value of the shares or by way,
of promium) uncalled and unpaid wpown the shares held by him,
and such payment in advance of calls shall extinguish, so far as
the same shall extend, the liability upon the shares in vespect of
which it is made, and upon the money so received or so much thereof
as from time to time exceeds the amount of the calls then made
upon the shares concerned, the Company may pay interest at such
rate (not exceeding 5 per cent. per annum) as the Member paying
such sum and the Directors agree upon,

FORFEITURE AND LIEN,

23, If a Member fails to pay in full any call or instalment
of « call on the day appointed for payment thereof, the Directors
may at any time thereafter serve a notice on him requiring payment
of so much of the call or mstalment as is unpaid, together with
any interest and expenses which may have acerued.

24. The notice shall name o further day (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 in accourdance
therewith the shares on which the call was made will be lable to
be forfeited.
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25. If the requirements of any such notice as aforesaid are
not complied with, any share in vespect of which such notice has
been given may at any time thercafter, before payment of all calls
and interest and expenses due in respect thereof has been made,
be forfeited by a resolution of the Directors to that cffect. Such
forfeiture shall include all dividends declaved in respect of the
forfeited share and not achually paid befove forfeiture. The Divectors
may accept a swrender of any share liable to he forfeited hercunder,

26. A share so forfeited or surrendered shall become the
property of the Company and may be sold, re-allotted or otherwise
disposed of, either to the person who was before such forfeiture
or surrender the holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the Directors shall
think fit, and at any time before a sale, re-allotment or disposition
the forfeiture or surrendor may be cancelled on such terms as the
Dirvectors think fit. The Directors may, if necessary, authorise
some person to transfer a forfeited or sweendered shave to any
such other person as aforesaid,

27. A sharcholder whose shares have been forferted or sur-
rendered shall cease to be a Member in respect of the shaves, but
shall notwithstanding the forfeiture or swrender remain liable to
pay to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company in respect
of the shares, with interest thereon at 7 per cent. per annum (or
such lower rate as the Divectors may approve) from the date of
forfeiture or surrender until payment but the Divectors may waive
payment of such interest either wholly or in part and fthe Direotors
may enforce paymeont without any allowance for the value of the
shaves at the time of forfeiture or surrender.,

28. The Company shall have a lien on every share (not being
a fuily paid sharve) 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 ou all shares (other than fully paid shaves) standing registered
in the name of a single Member for all the debis and labilities of
such Member or his estate to the Company and that whether the
seme 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 arvived or not, and notwithstanding
that the same are joint debts or liabilities of such Menaber or his
estate and any other person, whether a Member of the Company
or not. The Directors may resolve that any share shall for some
speciti-d period be exempt from the provisions of this Article,

29. The Compuny may sell in such manner as the Directors
vhise Bt any share on which the Compuny has a lien, but no sale
shail be wde unless some sum in respect of which the lien exists
is presently payable, nor until the expiration of fourteen days after

Forfeiture on non.
complinnee with
notico,

Surrender in
iou of
forfeituroe

Sale of
shares forfeited
or surrendered

Rights and
linbilitiey of
membors whoge
shares havo been
forfeited or
gurrendered

Company’s lien

Sule of shares
dubjert o lien

§—
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& notice in writing, stating and demanding payment of the sum
presently payable, and giving nctice of intention to sell m default,
shall have been given tn the holder for the time being of the share
or the person entitled thereto by reason of hig death or bankruptcy.

30. The net proceeds of such sale after payment of the costs
of such sale shall be applied in or toward: payment or satisfaction.
of the debt or Hability in respeet whoreof the lien exists, so far
as the mane is presently payable, and any vesidue shall (subject
to u like lien for debts or liabilities not presently payable as ctisted
upon the shares prior to the sale) be paid to the person entitled
to the shares at the time of the sale. Tor giving effect to any such
sale the Directors may authorise some person to transfer the shares
sold to the purchaser.

3]. A statutory declaration in writing that the declarant is
a Director of the Company and that a share has been duly forfeited
or surrendered or sold to satisty a lien of the Company on o "ie
stated in the declaration shall be conclusive evidence of the
thersin stated as against all persons claiming to be entitied
the share, and such declaration and the receipt of the Compan,
for the consideration (if any) given for the share on the salc
reallotment or disposal therecof together with the cerificate of
proprietorship of the share under seal delivered to a purchaser or
allottee thereof shall (subject to the execution of a transfer if the
same be required) constitute a good title to the share, and the
person to whom the share is sold, rveallotted ov disposed of shall
be registered as the holder of the share and shall not be bound to
see to the application of the purchase money (if any) nor shall his’
title to the shave be affected by any irvegularity or invalidity in
the proccedings in reference to the forfeiture, sumender, sale,
reallotinent or disposal of the shave.

TRANSFER OF SHARLS.

32. Al transfers of shares may be effected by transfer in
writing in the usual common form only or in suel other form in
writing as the Divectors shall with the approval of The Stock
Exchange, Luudon, prescribe or accept, and may be under hand
unly.

33. The instrament of transfer of a shave shiall be signed by
or on behalf of the transferor and transferce, and the transferor
shall be d2cemed to remain the holder of the share until the name
of the transferee is enteved in the vegister of Members in respect
thereof. Provided that the Directors may dispense with the
exceution of the instrument of transfer by the tramsferee in any
case in which they think fit in their diseretion so to do.

34. The Directors may, in their absolute discretion and
without assigning any reason thercfor, decline to register any
transtor of shares (not being fully paid sharesj to a. persson of whoin

o

e
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they shall not approve, and they may also decline o register any
transfer of shares on which the Company has a lien. 1f 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 transieree notice of the refusal.

35, The Direc*ors may decline to recognise apy instrument
of transfer, unless—
(A) Such fee, not exceeding two shillings and sixpence,
a3 the Directors may from time to time vequire, is paid
to the Company in respect thereof ; and

(%) The instrument of transfer is deposited at the office
or such other place as the Directors may appoint accom-
panied 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 tae transferor to make the
transfer (and if the instrument of transfer is executed by
some other person on his beheaif, the authority of that
person so to do) ; and

(0) The instrument of transfer is in respect of only one
class of shar..

Fee payaido

Toposit of transfor

All instruments of transfer which shall be registered shall be

retained by the Company.

36. The registration of transfers mway be closed during the
fourteen days immediately preceding every Annual General Meeting
nnd at such other times (if any) and for such period as the Directors
may from tine to time determine, provided always that such regis-
tration shall not be suspended for more than thirty days in any year.

37. There shall be paid %o the Company in rvespect of the
registration of any probate, letters of adininistrations certificate of
marriage or death, power of attorney or other document relating
to or affecting the title to any shares or for making any entry in
the register affecting the title to any share, such fee not exceeding
two shillings and sixpence, as the Directors may from time to time
require or prescribe.

58. Nothing herein cuntained shall preclude the Directors
from recoerndsing a renunciation of the 2llotment of any share by
the allottee ir: favonr of vome other persou.

TRANSMISSION OF sHARES.

39. In case of the death of a shiveholder the survivors or
survivor where the deceased was a joint holder, and the executors
or administrators of the deceased whee he was a sole or only
surviving holder, shall be the only persons vecognised by the Com-
pany as baving any title to his shares, but nothing herein contained
¢hall release the estate of 2 decease 1 holder (whether scle or joint)
from any Hability in respect of eny share solely or jointly held by
him.

Suspension of
rogintration

Feo for registration
of Probate

Renunciation of
allotment

Transmission on

death
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40. Any pevson becoming entitled to a share in consequence
of the death or bankrupicy of o Member may, subject as hereinafter
provided, either be registered himself as holder. of tl}e share upon
giving to the Company notice in writing of such his desire, or .tra,nsfer
such share to some other person. Al the limitations, restrictions and
provisions of these presents relating to tho right fﬁo transfer and the
regisivation of transfers of shares shall be applicable to any such
notice or transfer as aforessid as if the death or bankruptey of tho

Member had not occurred and the notice or transfer were a transfer
executed by such Member.

41. A person becoming entitled to a share in consequence
of the death or bankruptey of a Member may give a discharge
for all dividends, bonuses or other moneys payable in respect of the
shares, but he shall not be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the Com-
pany or, save as otherwise provided by or in accordance with these
presents, to any of the rights  privileges of a Member until he

shall have become a Member in respect of the share.

STOCK.

42. The Compeny may by ordinary resolution convert any
paid-up shares into stock, and may from time to time by like
resolution reconvert any stock into paid-up shares of any de-
nomination.

43. The holders of stock may transfer the same or any part
thereof in the same manpner, and subject to the same regulations
as and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances admit, but no stock shall be transferable except
in such units gs the Directors may from time to time determine,
provided that such units shall not be greater than the nominal amount
of the shares frar. which the stock arose.

44. The holders of stock shall, according to the amount of
the stock held by them, have the same righis, privileges and
advantages as regards dividends, participation in assets on a
winding up, voting at meetings, and other matters, as if they held
the shares from which the stock arose ; but no such privilege or
advantage (except participation in dividends and in assets on &
winding up) shall be conferred by any such aliquot part of stock as
would not, if oxisting in shares, have conferred such privilege or
advantage.

45, All such of the provisions of these presents as are applicable
o paid-up shsres shall apply to stock, and the words “ share ” and
¢ shareholder " therein vhall include “stock ” and *° stockholder.”
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GENERAL MREETINGS.

46. An Amnual General Meeting shall be held once in every ﬁgg&femm
year, at such time (within a period of not more than fifteen months
after the holding of the last preceding Annual General Meeting)
and place as may be determined by the Directors. All other General
Meetings shall be called Extraordinary General Meetings.

e A i T e £ - vy <

47. Any Director may whenever he thinks fit, and the Directors g;;;gg;ﬁ:gna,
shall on requisition in accordance with the Statutes, proceed to
convene an Extraordinary General Meeting,

NOTICE OF GENERAL MEETINGS.

48. An Anmnual General Meeting and any General Meeting Notiao
at which it is proposed to pass a special resolution or (save as
provided by the Statutes) a resolution of which special notice has
heen given to the Company, shall be called by twenty-one days’
notice in writing at the least, and any other General Meeting by
fourteen days’ notice in writing at the least (exclusive in either case
of the day on which it is served or deemed to be served and of the
day for which it is given) given in manner hereinafter mentioned
to the Auditors and to such Members as are under the Pprovisions
of these presents entitled to receive such notices from the Company :
Provided that a General Meeting notwithstanding that it has been
called by a shorter notice than that specified above shall be deemed Short notice
to have been duly called if it is so agreed—

(4) In the case of an Annual General Meeting, by all the
Memkers entitled to attend and vote thereat ; and

(8) In the case of an Extraordinary General Meeting
by a majority in number of the Members having a right
to attend and vote thereat, being a majority together
holding not less than 95 per cent. in nominal value of the
shares giving that right.

Provided alsn that the accidental omission to give notice to, ?e';ﬂ:pﬁoggog‘;g-
- . * l
or the non-reccipt of notice by, any person entitled thereto shall . ©

not invalidate the proceedings at any General Meeting.

49. (a) Every notice calling a General Meeting shall specify Contents of notice
the place and the day and hour of the mesting, and there shall
appear with reasonable prominence in every such notice s, state-
ment that a Meriber entitled to attend and vote is entitled to
appoint a proxy or proxies to attend and vote instead of him and
that a proxy need not be a Member of the Company.

(8] In the case of an Annual General Meeting, the notice
shall also specify the meeting as such.

(¢} In the case of any Generalf Meeting at which business
other than routine business is to be transacted, the notice shall
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specify the general nature of the business; and if any resolution
is to be proposed as an extraordinary resolution or as a special
resolution, the notice shall contain a statement to that effect.

Routize business 50. Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes,

that is to say :—

(4) Declaring dividends ;

(B) Reading, considering and adopting the Balance
Sheet, the reports of the Directors and Auditors, and other
accounts and documents required to be annexed to the
Balance Sheet ;

(0) Appointing Auditors and fixing the remuneration
of the Auditors or determining the manmer in which such
remuneration is to be fixed ;

(p) Appointing Directors in the place of those retiring
by rotation or otherwise.

Ciroulation of 51. The Directors shall on the requisition of Members in
ﬂ:ﬁg&fm, o,  2ccordance with the provisions of the Statutes, but subject as therein
provided—

(o) Give to the Membexs entitled to receive notice of
the next Annual General Mu.ting, notice of any resolution
which may properly be moved and is intended to be moved
at that meeting ;

(B) Circulate to the Members entitled to have notice of
any (leneral Meeting, any statement of not more than
one thousand words with respect to the matter referred

to in any proposed resolution or the business to be dealt
with at that meeting.

52. In the event of special notice of any resolution for which
under any provision of the Statutes special notice is required having
been given to the Company in accordance with the provisions of
the Statutes in that behalf, the Company shall give to the Members
notice of such resolution in the same manner and at the same time
a8 it gives notice of the meeting at which it is to be moved or, if that
is not practicable, shall give them notice thereof in manner herein-
after provided not less than twenty-one days before the meeting.
The notice so given by the Company shall specify the fact that

special notice has been given to the Company of the intenticn to
propose the »esolution in question.

PROCEEDINGS AT GENERAL MEETINGS.

————— e

Querun 53. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Two Members present in person shall be a quorum for all purposes.

ili
|
%,



54, If within half an hour from the time appointed for the oot
meeting, & quoram is not present, the meeting, if convened on the wresent
requisition of Members, shall be dissolved. In any other case iv
shall stand adjourned to the same day in the next week, at the
same time and place, or to such other day and at such other time
and place as the Directors may determine, and if at such adjourned
meeting a quorum is not present within fifteen minutes from the
time appointed for holding the meeting, the Members present (if
more than one) shall be & quorum.

55. The Chairman (if any) of the Directors, shall preside as Cheirmon
Chairman at every General Meeting. If there be no such Chairman,
or if at any meeting he be not present within five minutes after
the time appointed for holding the meeting or be unwilling to act
as Chairman, the Members present shall choose some Director or %‘1%‘,;‘;,?‘
if no Director be present or if all the Directors present decline to
take the chair, they shall choose some Member present to be Clrairman.

56. The Chairman may, with the consent of any meeting at Adjournments
which a quorum is present (and shall if so directed by the meoting)
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting
except business which might lawfully have been transacted at the
meeting from which the adjournment took place. When a meeting
is adjourned for ten days or more, notice of the adjourned meeting nN(fj"oia‘:n",fmm
shall be given as in the case of an original meeting. Save as afore-
said, it shall not be necessary to give any notice of an adjouriment

or of the business to be transacted at an adjourned meeting,

57. At any General Meeting a resolution put to the vote of Mothod of voting
the meeting shall be decided on a show of hands unless a poll is
{before or on the declaration of the vesult of the show of hands)
demanded by either—

(A) The chairman ; or

(B) not less than five persons present in person or by
proxy and entitled to vote ; ox

(¢) & Membey or Members present in person or by
proxy and repres¢nting not less than one-tenth of the
total voting rights of all the Members having the right
to vote at the meeting ; or

(p) a Member or Members present in person or by
proxy and lolding shares in the Company conferring a
right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares conferring
that right.

A demand for a poll may be withdrawn. Unless a poll be demanded
(and the demand be not withdrawn} a declaration by the Chairman
that a resclution has been carried, or ecarried wnanimously, or by

e e e nt it
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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 for or against

such resolution.

58. If any votes shall be counted which ought not to have
Yeen counted, or might have been rejected, the error shall not
vitiate the resolution unless it be pointed out at the same meeting
or at any adjowrnment thereof, and not in that case unless it shall
L. the opinion of the Chairman of the meeting be of sufficient magni-
tude to vitiate the resolution.

59. If a poll is duly demanded {and the demand be not with-
drawn), it shall be taken in such manner (including the use of ballot
or voting papers or tickets) as the Chairman may divect, and the
result of a poll shall bo deemed to be the resolution of the meeting
at which the poll was demanded. The Chairman may (and if so
requested shall) appoint serutineers and may adjourn the meeting
to some place and time fixed by him for the purpose of declaring
the result of the poll.

60. In the case of an cquality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the show
of hands takes place or at which the poll is demanded shall be
entitled to a second or casting vote.

61. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll de-
manded on any other question shall be taken either immediately
or at such subsequent time (not being more than thirty days from
the date of the meeting) and place as the Chairman may direct.
No notice need be given of a poll not taken immediately.

%

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

VOTES OF MEMBURS.

63. Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents to any class of
shares on a show of hands every Member who is present in person
shall have one vote and on a poll every Member shall have one
vote for every share of which he is the holder. Provided that
the First Preference Shares shall not entitle the holders to attend
or vote at any General Meeting except in the following events :—

(4) If the balance sheet and accounts, as certified by
the Auditors, show that the preferential dividend for the
financial year last preceding the meeting bas not been
earned
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(8) If the aggregate net profits for the three financial
years preceding the meeting, as shown by the certified
balance sheets and accounts, do not exceed by at least

25 per cent. the aggregate amount of the preferential
dividends for those years;

{¢) On a question of winding-up or reconstruction

and the Second Preference Shaves shall not confer on the holders

the right to attend or vote at a (teneral Meeting except in the follow-
ing events :—

(a) If the balance sheet and accounts as certified by
the Auditors show that the preferential dividend on the
Second Preference Shares for the financial year last pre-
ceding the meeting has not been earned ;

(8) On a question of winding-up or reconstruction.

64. In the case of joint holders of a share the vote of the Voting rights of
senior who tenders a vote, whether in person or by proxy, shail l
be accepted to the exclusion of the votes of the other joint holders
and for this purpose seniority shall be determined by the order in
which the names stand in the register of Members in respect of the
joint holding,.

65. A Member of unsound mind, or in respeet of whom an Voting rights of
order has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his com-
mittee, curator bonis or other person in the nature of a committee
or curator bonis appointed by such court, provided that such evidence -,
as the Directors may require of the anthority of the person claimiug
to vote shall have been deposited at the office not less than three
days before the time for holding the meeting.
66. No Member shall, unless the Directors otherwise deter- No right to vote
. . whero o call is
mine, be entitled to vote at a General Meeting either personally unpaid
or by proxy, or to exercise any privilege as a Member unless all
calls or other sums presently payable by him in respect of shares
in the Company have been paid.

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

68. On a poll votes may be given either personally or by Votesonapol
proxy, and a person entitled to more than one vote need not use
all his votes or cast all the votes he uses in the same way.

G9. The instrument appointing a proxy shall be in writing ;-::oexcig;ion of
under the hand of the appointor or of his attorney duly suthorised

in writing, or if the appointor is a corporation either under the

i1
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common seal or under the hand of an officer or attorney so authorised.
A person appointed to act as a proxy need not be a Member of the

Company.

TR ey

Lroposit, of proxies 70. The instrument appointing a proxy and the power of
. attorney or other authority (if any) under which it is signed, or a
PR notarially certified copy of such power or authority, shall be deposited
i at the office not less than forty-eight hours before the time appointed
for holding the meeting or adjowrned meeting, or in the case of a
poll not less than twenty-four hours before the time appointed
" for the taking of the poll at which the person named in the instru-
ment proposes to vote, and in default the instrument of proxy shall

not be treated as valid.

t
y
i
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Form of proxios 71. An instrument appointing a proxy may be in the usual

| common form or in such other form as the Directors shall with the
approval of The Stock Exchange, London, prescribe or accept.
The proxy shall be deemed to include the right to demand, or join
in demanding & poll. An instrument appointing a proxy, whether
in the usual common form or not, shall, unless the contrary is stated
thereon, be valid as well for any adjournment of the meeting as for
the meeting to which it relates and need not be witnessed.

Eg*i%;\;ﬁmqir;sogmth 72. A vote given in accordance with the terms of an instru-

principal ot . ment of proxy shall be valid, notwithstanding the previous death
or insanity of the principal or revocation of the proxy, or of the
authority under which the proxy was executed, or the transfer
of the share in respect of which the proxy is given, provided that
no intimation in writing of such death, insanity, revocation or'
transfer shall have been received by the Company at the office
before the commencement of the meeting or adjourned meeting
(or in the case of a poll before the time appointed for the taking:
of the poll) at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES.

Ropresontatives 73. Any corporation which is a Member of the Company
| may by resolution of its directors or other governing body authorise
, such person as it thinks fit to act as its representative at any meeting
; of the Company oz of any class of Members of the Company, and
P the person so authorised shall be entitled to exercise the same -
Lo powers on hehalf of such corporation as the corporation could
exercise if it were an individual Member of the Company.

T
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DIRECTORS.

Number of 74. Bubject as hereinafter provided, the Directors shall not

1 be less than three nor more than seven in number.

. : i .
ﬁﬁ‘{,‘ﬁ%’? of . 75 The Company may by ordinary resolution from time to
Directors time increase or reduce the maximum or minimum number of
Directors and determine in what rotation such increased or reduced

number shall go out of office,

P P
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76. The qualification of a Director shall bo the holding alone

and not joil}tly with any other peison of shares of the Company of
any class of the nominal amount of £100,

77. The Dircctors shall be entitled to such remuneration,
Whether by way of fixed sum, commission on profits or otherwise,
for their services as Directors as may {from time to time be voted to
them by the Company in Clencral Meeting whether for a fixed period
or an indeterminate period and whether for past or future services.
It shall not be necessary to specify in the notice convening the
meeting the basis upon whiel, such remuneration is to be fixed or
the amount thereof but it shall be sufficient to include in the notice
a statement that a resolution regarding the remumeration of the
Diroctors will be proposed.  Any Director who serves on any ('om-
mittee or who devotes special atlention to the business of the
Company or who otherwise performs services which in the opinion
of the Board are outside the scope of the ordinary duties of a Divector
may be paid such oxtra remuneration either as a fixed sum for a
specifie service or by way of salarvy, pereentage of profits or otherwise
for continuing sorvices as, in the case of & Director who is registored
as the holder of Orvdinary Sharves of the Company to the nominal
amonnt of £10,000 the Dircetors may determine and as, in any other
case, the Company may by ordinary resolution determine and the
Divectors may enter into agreements with any one or more of their
number with regard to the payment of such remuneration.

738. The Directors may repay to any Director all such
reasonable expenses as he may incwr in attending and returning
from meetings of the Directors, or of committees of the Divectors,
or Gencral Meotings, or which he may otherwise incur in or about
the business of the Company.

79. A Director appointed to the office of Chairman or any
executive office and who is registered as the holder of Ovdinary
Shares of the Company to the nominal amount of £10,000 may be
paid such extra remuncration by way of salary, percentage of
profits or otherwise as the Directors may determine,

80. A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) and he or
any firm of which he is a mémber may act in a professional capacity
for the Company in conjunction with his office of Director, for such
period and on such terms (as to remuneration and otherwise) as
in the case of a Director who is registered as the holder of Ordinary
Shares of the Company to the nominal amount of £10,000 the
Directors may determine and as, in the case of any other Di?ector,
the Company, may by ordinary resolution determine. No Director
or intending Director shall be disqualified by his office from con-
tracting with the Company, either with regard thereto or as vendor,
purchaser or otherwise, nor shall any such contract, or any corztraf:t
or arrangement entered inte by or on behalf (.)f the Compan.y in
which any Director is in any way interested, be lable to be avoided,

Quulifioation of |
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nor shall any Director so contracting or heing so interested be liable |
to accoun’c.to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that
office, or of the fiduciary relation thereby established.

T e

e S Oy

A A e

Holding of Q1. A Director may be or hecome a director or other officor
sonouient ofiee of, or otherwise interested in, any company promoted by the
Company or in which the Company may be interested as share-
holder or otherwise, and no such Divector shall be accountable
for any remuneration or other benefits veceived by him as a divector
1 or nl"ﬁ‘(-or of, or from his intervest in, stch other company.

33
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¢ CHAIRMAN AND EXBCUTIVE DIRECTORS.

1 ggl’.""‘““"“bl“f 82, (a) The Divectors may from time to time appoint one

‘ airman and = : co, .

Exeeutive Ditector 1 gre of their body to be Chairman of the Directors or to be
holder of any executive office on such terms and for such period

1 3
S as they may determine.

i (1) The appointment of any Director to the office of Chair-
man or Managing or Joint Managing Director shall be subject to
) termination if he cease from any cause to be a Director, but with-
out prejudice to any claim he may have for damages for breach
of any contract of service between him and the Company.

N :” =

T

(¢) The appointment of any ])il‘O(‘l.'()]' to any other executive
office shall be subjeet to termination if he cease from any cause
to be a Divector, unless the contract or resolution under which he
holds office shall expressly state otherwise, but without prejudice to
any claim he may have for damages for breach of any contract of
service between him and the Company.

Powers of Chuirman 83. The Directors may entrust to and confer upon the Chair-

Direstors man and upon a Director holding any executive office any of the
powers exercisable by them as Directors upon such terms and
conditions and with such restvictions as they think fit, and either
collaterally with or to the exclusion of their own powers, and may

from time to time revoke, withdraw, alter or vary all or any of such
powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS.
. Rotiroment under

age lims 8+. Any provisions of the Statutes which, subject to the
provisions of these presents, would have the effect of rendering
any person ineligible for appointment as a Director or liable to
vacate office as Director on account of his having reached any
specified age, or of requiring speeial notice or any other special
formality in conmection with the appointment of any Director

i '! over a specified age shall not apply to the Company.

i ! :

) ! Vacat f .. 5 s offe p s :

1\ ;' of Dircclor 85. The office of a Director shall be vacated in any of the
{ ! following events, namely :---

e ; (a) If (not being an Executive Director holtiug office

| . as such for a fixed term) he resign by writing under his
; ! hand left at the office.
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(8) If, without the previous approval of the Diractors
of the Company, he aceepts office as & Director of any
company other than the Company or any subsidiary
company of the Company.

(¢) If he have a receiving order made against him or
compound with his creditors.

(n) If he be found }lunatic or become of unsound mind.

(B) If he be absent from meetings of the Directors for

three months withont leave, and the Dircctors resolve that
his office be vacated.

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

(u) If he be requested in writing by all his co-Directors
to resign.

8G. At each Annual General Meeting one-third of the Directors
for the time being, or, if their number is not a multiple of three the
number nearest to but not greater than one-third, shall retire from
office. Provided that a Director appointed to the office of Managing
or Joint Managing Director shall not, while holding that coffice, be
subject to retivement by rotation or be taken into account in deter-
mining the number of Directors to retire in each year. A Director
retiring at a meeting shall retain office until the close or adjournment
of the meeting.

87. The Directors to retive in every ycar shall be those who,
being subject to retirement by rotation, have been longest in office
since their last election or appoiniment, but as between persons
who became or were last ve-elocted Directors on the same day
those to retire shall (unless they otherwise agree among themselves)
be determined by lot. A vetiring Director shall be elizible for
re-election.

88. "The Company at the meeting at which a Director retires
in manner aforesaid shall filt up the vacated office by electing a
person thereto, and in defoult the retiring Dirvector shall be deemed
to have been re-elected, unless—

(a) at such meeting it is expressly resolved not to £l
up such vacated office, or a resolution for the re-election
of such D.vector is put to the meeting and lost; or

(B) such Director has given notice in writing to the
Company that he is mwilling to be re-elected ; or

(¢) the default is due to the moving of a resolution in
contravention of the next following Article.
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89. Except as obherwise provided by the Statutes, a motion
for the appointment of two or more persons us Directors by a single
resolution shall not ke made at any General Me.et.ing unless a resolu-
tion that it shall be so made has first been agreed to by the meeting
without any vote being given against it ; and any resolution moved
in contravention of this provision shall be void.

90. No porson other than a Dircctor retiring at the meeting
shall, unless recommended by the Directors for election or unless
special notice has been given of a resolution to appoint that person
as & Director in place of a Director intonded to be removed pursuant
to the next following Article, bo eligible for appointment as a Director
at any General Meeting unless not legs than three nor move than
thirty days before the day appointed for the meeting there shall
have been left at the Office notice in writing signed by some Membor
duly qualified to attend and vote at the mecting 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.

91. The Company may by ordinary resolution of which special
notice has been given remove any Director before the expiration
of his period of office, notwithstanding any provision of these
presents or of anv agreement between the Company and such
Divector, but without prejudice to any claim he may have for
damages for breach of any such agreement. *

92, The Company may by ovdinary resolution, of which
special notice has been given, appoint another person in place of a
Director removed from office wnder the last preceding Article,
and any person so appointed hereunder shall be subject to rotire-
ment by rotation 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 eclected a Divector. In defoult of such appointment the
vacancy so arising may be filled by the Divectors as a casual vacancy.

93. Theo Directors shall have power at any time and from
time to time to appoint any person to be a Divector either to fll &
casual vacancy or as an additional Divector, but so that the total
number of Directors shall not at any time exceed tho maximum
number fixed by or in accordance with these presents. Any Director
so appointed shall hold office only until the next Annual General
Meeting and shall then be eligible for re-election, but shall not be
taken into account in determining the number of Directors who are
to retire by rotation at such meeting.

PROCEEDINGS OF DIRECTORS. '

94. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit. Questions arising ot any meeting shall be determizcd
by a majority of votes. In case of an equality of votes the Chair.
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man shall have a second or casting vote. A Director may, and
the Secretary on the requisition of a Director shall, at any time
summon a meeting of the Directors. Tt shall not bo necessary
to give notice of a meeting of Lkirectors to any Director for the
time being absent from the mitec. Kingdom.

95. The quorum neesssary for the transaction of the business
of the Directors may be fixed by the Dircetors, and unless so fixed
at any other namber shall be two. A meeting of the Directors
for the time being at which & quorum is present shall be competent
to exercise all powers and discrotions for the time being exercisable
by the Directors.

96. A Director who is in any way, whether directly or in-
divectly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest in accordance
with the provisions of the Statutes.

97. Bave as by the next following Awticls otherwise provided,
a Director shall not vote in respect of any contract or arrangement
in which he is interested (and if he shall do so his vote shall not
be counted) nor shall he be countedl for the purpose of any resolution
regarding the same, in the quorum present at.the meeting, but this
Article shall not apply to— ~

(4) Any arrangement for giving to him any security or
indemnity in respect of money lent by him o1 obligations
undertaken by him for tie benefit of the Company'; or

(B) Any arrangement for the giving by the Company
of any security to a third party in respect of a debt or
obligation of the Company for which he himself. has
assumed respongibility in whole or in part under a guarantee
or indemnity or by the doposit of a sccurity ; or

(0) Any contract by him to subscrive for or underwrite
shares or debenturcs of the Company ; or

(p) Any contract or arrangement with any other
company in which he is interested only as an officer or
creditor of or a3 a shareholder in or beneficially interested
in the shares of that company.

The provisions of tais Article may at any ti'me be suspended
or relaxed to uny extent and either generally or in respect o_f any
particular contract, arrangement ¢r transaction em.d any pa,rtmu:la,r
contract, arrangement cr transaction can‘ifad out in co:r'ltra,ventzon
of this Article may be ratified, by ordinary resolution of the

Company.

98. A Director nobwithstanding his interest may be counted
in the quorum present at any meeting v‘rhereat he or any oﬂ?er
Director is appointed to hold any executive office or Gt-heiw: oftice
or place of profit wnder the Coripany or w"hereat the Directors
resolve to exercise any of the rights of the Company {whsther by
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the exercise of voting rights or otherwise) to appoint or concur
in the appointment of a Director to hold any office or place of profit
under any other company or whereat the terms of any such
appointment as hercinbefore mentioned are considered, and he
may vole on any such matter other than in respect of his own
appointment or the arrangement of the terms thereof.

99. The continving Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reduced
below the minimum number fixed by or in accordance with these
presents, the continuing Directors or Director may act for the
purpose of filling up such vacancies or of summoning General

Meetings of the Company, but not for any other purpose. If there

be no Directors or Director able or willing to act, then any two
Members may summon a General Meeting for the purpose of
appointing Directors.

100. If no Chairman shall have been appointed, or if at any
mecting the Chairman be not 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.

101. A resolution in writing signed by all the Directors shall
be as effective as a rvesolution passed at a meeting of the Directors
duly convened and held, and may consist of several documents in
the like form, each signed by one or more of the Directors.

102. 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 way
be imposed on them by the Dirvectors.

103. The meetings and proceedings of any such committee
consisting of two or more Members shall be governed by the pro-
visions of these presents regulating the meetings and proceedings
of the Divectors, so far s vhe same are applicable and are not

superseded by any regulations made by the Directors under the
last preceding Article,

104.  All acts done by any meefing of Directors, or of 2 com-
mittee of Directors, or by any person acting as a Director, shall as
regards all persons dealing in good faith with the Company, not-
withstanding 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, or were not entitled
to vote, be as valid as if every such person had been duly appointed

and was qualified and had continued to be a Director and had Geen
entitled to voie.
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BORROWING POWERS.

105.  The Directors may exercise all the powers of the Company

Pownr to borrow
money and give

to borrow money, and to mortgage or charge its undertaking, property security

and uncalled capital, and to issue debentures, debenture stuck, and
other securities, whether outright or as collateral security for any
debt, liability or obligation of the Company or of any third party :
Provided that the aggregate amount for the time being remaining
undischarged of moneys borrowed by the Company and all its sub-
sidiary companies (inclusive of moneys borrowed by any of such
companies from any other of such companies) shall not at any time
without the previous sanction of an ordinary vesolution of the
Company exceed the nominal amount of ‘the issued share capital
of the Company. Provided further that the amount raised or
borrowed by the Company upon the security of mortgage deben-
tures, debenture stock or other securities constituting a charge upon
the present and future undertaking of the Company shall not at any
time exceed £250,000 without the sanction of the First Preference
Shareholders first obtained by Extraordinary Resolution passed at a
separate meeting of the holders of the first Preference Shares held in
accordance with Article 6 ; but nevertheless no person dealing with
the Company shall be concerned to see or inquire whether this limit
is observed, and no debt incwired or security given in excess of such
limit shall be invalid or ineffectual unless the lender or the recipient
of the security had, at the time when the debt was incurred or
security given, express notice that the limit hereby imposed had been
or would thereby be exceeded.

GENERAL POWERS OF DIRECTORS.

106. The business of the Company shall be managed by the %?:L‘:,';LE:;"” of

Directors, who may exercise all such powers of the Company as are mana

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 inconsistent with the aforesaid regu-
lations or provisions, as may be prescribed by ordinary resolution of
the. Company, but no regulation so made by the Company 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 any other Article.

age Company’s
688

107. The Directors may arrange that any branch of the business Organisstion of
carvied on by the Company or any other business in which the companies

*Clompany may be interested shall he carried on by or through one

or more subsidiary companies, and they may on behalf of the
Company make such arrangements as they think aflvigable for tal&i'ng
the profits or bearing the losses of any branch or business so efsf}*md
on or for financing, assisting or subsidising any such S?bﬁldla}ry
company or guaranteeing its contracts, ohligations or labilities,
and they may appoint, remove and re-appoint any persons {whether
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Members of their own body or not) to act as directors, executive
directors or menagers of any such company or any other company
in which the Company may be interested, and may determine the
remuneration (whether by way of salary, commission on profits or
otherwise) of any person s0 appointed.

108. The Directors may establish any Local Boards or Agencies
for managing any of the affairs of the Clompany, either in the United
Kingdom or elsewhere, and may appoint any persons to be Members
of such Looal Boards, or any Managors or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager or
Agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the
members of any Local Boards, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such appoint-
ment or delegation may be made upon such terms and subject to
such conditions as the Directors may think fit, and the Directors
may remove any erson so appointed, and may annul or vary any
such delegation, but no person dealing in good faith and without
notice of any such annulment or variation shall be affected thereby.

109. The Directors may from time to time and at any time
by power of attorney under the seal appoint any company, firm or
person or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the Attorney or Attorneys
of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject
to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and con-
venience of persons dealing with any such Attorney as the Directors
may think fit, and may also authorise any such attorney to sub-
delegate all or any of the powers, authorities and discretions vested
in him.

110. The Company may exercise the powers conferred by
the Statutes with regard to having an official scal for use abroad
and such powers shall be vested in the Directors.

111. The Company, or the Directors on behalf of the Com-
pany, may cause to be kept in any part of His Majesty’s Dominions
outside Great Britain, the Channel Islands and the Isle of Man in
which the Company transacts business, a branch register or Register
of Members resident in such part of His Majesty’s Dominions, and
the Directors may (subject to the provisions of the Statutes) make
and vary such regulations as they may think fit respecting the
keeping of any such register.

112, All cheques, promissory notes, drafts, bills of exchange,
and other negotiable or transferable instruments, and all receipis
for moneys paid to the Comparny, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.
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SECRETARY.

113. The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as
they may think fit; and any Secretary so appointed may be
removed by them, but without prejudice to any claim he may have

for damages for breach of any contract of service between him and
the Company.

114. No person shall be appointed or hold office as Secretary
who ig— '

(4) the sole Director of the Company ; or

(B) & corporation, the sole director of wfu‘eh is the sole
Director of the Company ; or

(c) the sole divector of a corporation which is the sole
Director of the Company.

115. Any provision of the Statutes or of these presents re-
quiring or authorising a thing to be done by or to a Director and
the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place of, the
Secretary. '

THE SEAL.

116. The Directors shall provide “or the safe custody of the
seal, which shall only be used by the authority of the Directors
or of a committee of the Directors authorised by the Directors in
that behalf, and every instrument to which the seal shall be affixed
shall be signed by at least twé Directors, or one Director and the
Secretary or some other person approved by the Board both of
whom shall sign every instrument to which the Seal is affixed in
their presence.

AUTHENTICATION OF DOCUMENTS.

117. Any Director or the Secrctary or any person appointed
by the Directors for the purpose shall have power to authenticate
any documents affecting the constitution of the Company (inclnding
the Memorandum and Articles of Association) and any resotations
passed by the Company or the Directors, and any books, records,
documents and accounts relating to the business of the Company,
and to certify copies thereof or extracts therefrom as true copies
or extracts ; and where any books, records, documents or accounts
are elsewhere than at the office- the local manager or other officer
of the Company having the custody thereof shall be deemed to be a
person appoiited by the Directors as aforesaid.

DIVIDENDS.

118. Out of the profits of the Company available for dividend
there shall be first paid a fixed cumulative preferential dividend at
the rate of 5 per cent. per annum upon the First Preference Shares
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of the Company. There shall next be paid a fixed cumulative
preferential dividend at the rate of 5 per cent. per annum upon
the amounts paid or credited as paid up on the Second Preference
Shares, payable out of the profits of the Company available for
dividend. Subject as aforesaid the profits of the Company available
for dividend shall be applicable in payment of dividends upon the
ordinary shares. No dividend shall be payable except out of the
profits of the Company, or in excess of the amount recommended
by the Directors. '

119. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid according to the amounts paid on the :hares in respect
whereof the dividend is paid, but (for the purposes of this Article
only) no amount paid on a share in advance of calls shall be treated
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 respeet of which the dividend
is paid, but if any share is issued on terms providing that it shall
rank for dividend as from a particular date, such share shall rank
for dividenc accordingly.

120. If and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may pay
the fixed cumulative preferential dividends on any class of shares
carrying a fixed cumulative preferential dividend expressed to
be payable on fixed dates on tho half-yearly or other dates, if any,
prescribed for the payment thereof by these presents or by the
terms of issue of the shares, ard subject thereto may also from time

to time pay to the holders of any other class of shares interim .

dividends thereon of such amounts and on such dates as they think
fit.

121. If the Company shall issue shares at a premium, whether
for cash or otherwise, the Directors shall transfer a sum equal to the
aggregate amount or value of the promiums to an account to be
called *“ the Share Premium Account  and any amount for the time
being standing to the credit of such account shall not be applied i
the payment of dividends but shall (except as otherwise authorised

by the Statutes) be treated as if it was paid up share capital of the
Company.

122. No dividend, or interest shall bear interest as against
the Company.

123. The Directors may deduct from any dividend payable
to any Member all sums of money (if any) presently pagable by
him to the Company on aceount of calls or otherwise,

122, The Dimectors may retain any dividends payable on
shares on which the Company has a lien, until all cails for the time
being due and payabls on alt shares held by the Member entitled
thereto whether alone or jointly with any other person, together
with interest and expenses (if any) shall have been paid,
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125. The payment by the Directors of any unclaimed divi-

dend into a separate account shall not constitute the Company a
trustee in respect thereof.

126. Any dividend or other moneys payable on or in respect
of a share may be paid by cheque or warrant sent through the
post to the registered address of the Member or person entitled
thereto, or, if several persons are registered as joint holders of the
share or are entitled thereto in consequence of the death or bank-
ruptey of the holder, to any one of such persons or to such person
and such address as such persons may by writing divect. Every
such cheque shall be made payable to the order of the poerson to
whom it is sent or to such person as the holder or joint holders
or person or persons entitled to the share in consequence of the
death or bankruptey of the holder may direct and payment of the
cheque if purporting to be endorsed shall be a good discharge to
the Company. Kvery such cheque or warrant shall be sent at the
risk of the person entitled to the money represented thereby.

127. If several peisons are registered as joint holders of any
share or are entitled to a share in consequence of the death or bank-
ruptey of the holder, any one of them may give effectual receipts
for any dividend or other moneys payable on or in respect of the
share.

RESERVES.

128. The Directors may from time to time set aside out of
the profits of the Company and camry to reserve such sums as they
think proper which shall, at the discretion of the Directors, be
applicable for meeting contingencies or for the gradual liquidation
of any debt or liability of the Company or for repairing or main-
taining the works, plant and machinery of the Company or for
special dividends or bonuses or for equalising 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 discretion,
either be employed in the Lusmess of the Company ‘or be invested
in such investments (other than shares of the Company or of its
holding company (if any) ) as the Directors think fit. The Directors
may divide the reserve into such special funds as they think fit,
and may consolidate into one fund any special funds or any parts
of any special funds into which the reserve may have been divided
as they think fit. The Directors may also without placing the
same to reserve carry forward any profits which they may think
it not prudent to divide.

CAPITALISATION OF PROFITS AND RESERVES.

129. The Company in General Meeting may, upon the recom-
mendation of the Directors, resolve that it ig desirable to capitalise
any undivided profits of the Company not required for paying the
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dividends on any shaves carrying a- fixed cumulative preferential
dividend (including profits carried and standing to the credit of
any reserve or reserves or other special account), and accordingly
that the Directors be authorised and directed to appropriate the
profits resolved to be capitalised to the Members in the proportions
in which such profits would have been divisible amongst them had
the same been applied in paying dividends instead of being capitalised,
and to apply such profils on their behalf, either in or towards paying
up the amounts, £ any, for the time being unpaid on any shares
held by such Members respectively, or in paying up in full unissued
shares, debentures or securities of the Company of a nominal amount
equal to such profits, such shares, debentures or securities 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. Provided that the Share Premium Account
and o Capital Redemption Reserve Fund may only be applied
hereunder in the paying up of unissued shares to be issued to Members
as fully paid.

130. Whenever 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, debentures or securities,
if any, and generally shall do all acts and things required to give
effect thereto, with full power to the Directors to make such provision
by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares, debentures or
securities becoming distributable in fractions, and also to authorise
any person to enter on behalf of all the Members interested intc an
agreement with the Company providing for the allotment to them'
respectively, credited as fully paid up, of any further shares to which’
they may be entitled upon such capitalisation, or (as the case may
require) for the payment up by the Company on their behalf, by the
application thereto of their respective proportions of the profits’
resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement
made under such authority shall be effective and binding on all
such Members. ’

MINUTES AND BOOKS.

131. The Directors shall cause Minutes to be made in books
to be provided for the purpose—

(4) Of all appointments of officers viade by the
Directors. '

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

{c) Of all resvlutions and proceedings at all meet-ingsk
of the Company and of any clasy of Merbers of the Com-
pany and of the Directors and of Committees of Directors.
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132, The Directors shall duly comply with the provisions
of the Statutes and in particular the provisions in regard to registra-
tion of charges ereated by or affecting property of the Company,
in regard to keeping a register of Directors and Secretaries, a register
of Members, a register of mortgages and charges, and a register of
Divectors’ share and debenture holdings and in regard to the pro-
duction and furnishing of copies of such registers and of any register
of holders of debentuares of the Company.

133. Any register, index, minute book, book of account or
other book requived by these presents or the Statutes to be kept
by or on behalf of the Company may be kept either by making
entries in bound books or by recording them in any other manner.
In any case in which bound books are not used, the Directors shall
take adequate precautions for gnarding against falsification and for
facilitating its discovery.

ACCOUNTS.

134. The Directors shall cause to be kept such books of
accounts as are necessary to comply with the provisions of the
Statutes.

135. The books of accoumt shall be kept at the office, or
at such other place within Great Britain as the Dirvectors think
fit, and shall always be open to the inspection of the Directors.
No Member (other than a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred
by statute or anthorised by the Directors or by ordinary resolution
of the Company.

136. The Divectors shall from fime tu time in accordance
with the provisions of the Statutes cause bo be prepared and to
be laid before a General Meeting of the Company such Profit and
Loss Accounts, Balance Sheets, Group Accounts (if any) and reports
as may be necessary.

137. A copy of every Balance Sheet and Profit and ILoss
Account which is to be laid before a General Meeting of the Com-
pany (including every document required by law to‘be amne:ged
thereto) together with a copy of every report of the Audii s relating
thereto and of the Directors’ report shall not less than twenty-one
days before the date of the meeting be sent to every Member of,
and every holder of debentures of, the Company and to every other
person who is entitled to receive notices from the C‘ompa.ny under
the provisions of the Statutes or of theso presents (Provided that
this Article shall not require a copy of these documents to be sent
to any person of whose address the Company is not aware or to more
thau one of joint holders, but any Member to whom & copy of these
documents has not been sent shall be entitled to }'ecewe a copy free
of charge on application at the office). Three copios of each of these
documents shall at the same time be forwarded to the Secretary of
the Share and Loan Department, The Stock Exchange, London.
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138. Save as may be necessary for complying with the pro-
visions of the Statutes regarding the contents of the Directors’
report or as the Company may by extraordinary resolation other-
wise vosolve, the Directors shall not be bound to publish any list
or particulars of the securities or investments held by the Company
or to give any information with reference to the same to any Member.,

AUDIT.

139. The appointment, fixing of remuneration and removal
of Auditors shall be carried out in accordance with those provisions
of the Statutes which are applicable thereto.

NOTICES.

«  140. Any notice or document (including a share cevtificate)
may be served by the Company on any Member either personally
or by sending it through the post in a prepaid letter addressed to
such Member at his vegistered address, or (if he has no registered
address within the United Ilingdom) to the address, if any, within
the United Kingdom supplivd by him to the Company as his address
for the service of notices. Where & notice or other document is .
served by post, service shall be deemed to be effected at the time
when the letter containing the same is posted, and in proving such
service it shall be sufficient to prove that such letter was propevly
addressed, stamped and posted.

141. In respect of joint holdings all notices shall be given
to that one of the joint holders whose name stands fivst in the registez
of Membets, and notice so given shall be sufficient notice to all the
joint holders.

142. A person entitled to a share in consequence of the death
or bankruptey of a Member upon supplying to the Company such
evidence as the Directors may reasonably require to show his title
to the share, and upon supplying also an address within the United
Kingdom for the service of notices, shali be entitled to have served
upon him at such address any notice or document to which the
Member but for his death or bankruptey would Le entitled, and
such service shail for all purposes be deemed a sufficient service
of such notice or document on all persouns intevested (whether jointly
with or as claiming through or under him) in the share. Save as
aforesaid any notice or document delivered or sent by post to or
left at the registered address of any Member in pursnance of these
presents shall, notwithstanding that such Member be then Jdecd
or bankrupt, and whether or not the Company have notice of his
death or bankruptey be deemed to have been duly served in respect

of any share registered in the name of such Member as sole or joint
holder.
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143. A Member who (having no registered address within Jotico of General
otinga

the United Kingdom) has not supplied to the Company an address
within the United Kingdom for the service of notices shall not be
entitled to receive notices of General Meetings.

RETURN OF CAPITAL.

144. Upon a return of capital the amounts credited as paid
upon the Xirst Preference Shares shall be fivst repaid, the amounts
credited as paid upon the Second Preference Shares shall next be
repaid and subject thereto the surplus assets of the Company shall
belong to the holders of the Ordinary Shaves.

WINDING UP,

145. If the Company shall be wound up (whether the liquida-
tion is voluntary, under supervision, or by the Court) the Liquidator
may, with the authority of an extraordinary resolution, divide
among the Members in specie or kind the whole or any part of the
assets of the Company and whether or not the assets shall consist
of property of one kind or shall consist of properties of different
kinds, and may for such purpose set such value as he deems fair
upon any oue or more class or classes of property and may determine
how such division shall be carried out as between the Members or
different classes of Members. The Liquidator may, with the like
authority, vest any part of the assets in trustees upon such trusts
for the benefit of Members as the Liquidator with the like authority
shall think fit, and the liquidation of the Company may be closed
and the Company dissolved, but so that no contributory shall be
compelled to accept any shares in respect of which there is a liability.

INDEMNITY.

146. Subject to the provisions of the Statutes, every Director,

Indemnity of
Directors and

Auditor, Secretary or other officer of the Company shall be entitied offcers

to be indemnified by the Company against all costs, charges, losses,
expenses and liabilities incufred by him in the execution and dis-
charge of his duties or in relation thereto.
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THE COMPANIES ACTS, 1862—1948.
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COMPANY LIMITED DY SHARES.

-t

. [New Articles of Association adopie’d by Special?

- ., Resolution passed on the 1 s day of
. U\f\,,,,-L.nf\ , 1949.]
,';,

v Incor porated the Sth day of July, 1897,

" LINKLATERS & PAINES,
Austy WRIARS HoUSE,
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The Companies A.ot, 1948

COMPANY LIMITED BY SH

- — s

Sperial Regolutions

oF

). W. BENSON LIMITED

Passed 22rd March, 1957

AT an EXTRAORDINARY GENERAL MrnTING of the members of the

above-named Corapany, held on Iiday, the 22nd day of March, 1957,
AP

Resolutions, namely :--

RESOLUTIONS. ¢ Ny

1. That the Memorandam of Associatio 6@‘1:31@ Olocgnpa,ny!;
be altered by deleting sub-clauses (¢) to (v) includiye of Clause.3
thereof and by substituting therefor the fo lein -1{ew

g .

sub-paragraphs :— «\/’
“{(¢) To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage or control works and convenieneces
of all kinds, whether for the purposes of the Company
or for sale or hire to or in return for any consideration
from any other company or persons, and to contribute
to or assis® in the carrying out or establishment, con-
sfruetinn, maintenance, improvement, management,
working, control or superintendence thercof respectively.

% ames
¥

() To subserite tor, urderwrite, purchase, or clherwise
acquire, and to hols, dispose of and dewl with the
shares, stock, securites au?l evidences of indebtedness
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or of the right to participate in profits or assets or other
similar documents issued by any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in respect thereof,
and to buy and sell foreign exchange.

(B) Mo purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other exclusive
or non-exclusive rights of. any kind which may appear
to be necessary or convenient for any business of the
Company, and to develop and turn to account and deal
with the same in sueh manner ag may be thought
expedient, and to make experiments and tests and to
carry on all kinds of research work.

(F) To horrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in
such manuer as may be thought fit and in particular by
mortgages and charges upon the undertaking and all or
any of the property and assets (present and future)
and the unealled capital of the Company, or by the
creation and issue on such terms and conditions as may
be thought expedient of debentures, debenture stock or
other securities of any description.

(@) To draw, make, accept, endorse, discount, negotiate,
exeente, and issue, and to buy, sell and deal in bills of

' exchange, Promissory notes, and other negotiable or
transferable instruments.

() To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to
co-operate in any way with or assist or subsidize any
company, firm or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is
authorised to carry on oy possessed of any property
suitable for the purposes of the Company,

(r) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable,

(3} To lend money to and guarantee the performance of the
contracts or obligations of any company, firm or person,
ard the payment and repayment of the eapital and
principal of, and dividends, interest or premiums payable
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on, any stock, shares and sccurities of any company,
whether having objects similar to those of this Company
or not, and to give all kinds of indemnities. '

(K) To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and effects
of the Company or any part thereof for such consideration
as may be thought fit, and in particular for stocks, shares
or securities of any other company whether fully or
partly paid up.

(L) To procure the registration or incorporation of the
Company in or under the laws of any place outside
England.

(M) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or uscful object
or for any exhibition, or for any purpose which may be
considered likely directly or indireetly to further the
objects of the Company or the interests of its members.

(N) To grant pensions or gratuities to any employees or
ex-employees and to officers and ex-officers (inecluding
Directors and ex-Direetors) - 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, elubs, 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
contribute to any scheme for the purchase by trustees
of shares in the Company to be held for the benefit of
the Company’s employees, and to lend money to the
Company’s employees to enable them to purchase shares
of the Company and to formulate and carry into effect
any scheme for sharing the profits of the Company with
its employees or any of them.

(0) To do all or any of the things and mafters aforesaid
in any part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through
trastees, agents or otherwise, and either alone oxr in
conjunction with others.

(p) To do all such other things as may be considered to be
incidental or conducive to the above objects or any of
them.”
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9. That the Articles of Association of the Company be ‘
altered by inserting immediately after Article 79 thereof the
following new Article to be numbered 794, namely :—

“ 794, The Directors may, subject to the prior approval
of the Company by Ordinary Resolution, pay and agree to
pay pensions ov other retirement, superannuation, death or
disability benefits to or to any person in respect of any Director
or ex-Director of the Company or of any subsidiary company
and for the purpose of providing any such pensions or other @
benefits contribute to any secheme or fund or pay premiums.”

Y

Chairman.

//

3.L.8.8,.~C847740-34095
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Memorandum of Asgociation

oF

j. W. BENSON LIMITED

(As amended by Special Resolution passed 22nd Mareh, 1957)

1. The name of the Company is ¢“J. W. BeNsoN LiMITED.”

2. The registered office of the Company will be situate i
England.

<
3. The objects for which the Company is establishie \:ﬁ'e :_'-_""Qi;\
(A) To entel mto and cmry into effect v Llﬁgﬁ

6th day of July, 1897, and made between J
Benson, Axthur Flenry Benson, and Alfre
the one part, and Edwin John Saunders Mills on behalf
of this Company of the other part.

(B) To carry on business as jewellers, gold and silversmiths,
dealers in china, curiosities, articles of vertu, coins,
medals, bullion and precious stones, and manufacturers
of and dealers in gold and silver plate, plated articles,
watches, clocks, chronometers, and optical and scientific
instruments and appliances of every description, and
as bankers, commission agents and general merchants.

ta) To purchase, acquire, rent, build, construct, egnip,
execute, carry out, iraprove, work, develop, administer, 4 6
maintain, manage or control works and conveniences - *
of all kinds, whether for the purposes of the Compauy
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or for sale or hire to or in return for any consideration
from any other company or persons, and to contribute
to or assist in the carrying out or establishment, con-
struction, maintenance, improvement, management,
working, control or superintendence thereof respectively.

(D) To subscribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of and deal with the
shares, stock, securifies and evidences of indebtedness
or of the right to participate in profits or assets or other
similar documents issued by any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in respect thercof,
and to buy and sell foreign exchange.

{e} To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
liceneces, grants, patents, trade marks or other exclusive
or non-exclusive rights of any kind which may appear
to be necessary or convenient for any business of the
Company, and to develop and turn to account and deal
with the same in such manner ,as may be thoughi
expedient, and to make experiments and tests and to
carry on all kinds of research work,

(r) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in. particular by
mortgages and charges upon the undertaking and all or
any of the property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may
be thought expedient of debentures, debenture stock or
other s<curities of any description.

(¢) To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal in bills of
exchange, promissory notes, and other negotiable or
transferable instruments.

(1) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to
co-operate in any way with or assist or subsidize any
company, firm or person, and to purchase or otherwise
acquire and underfake all or any part of the business,
property and liabilities of any person, body or company
carryirg on any business which this Company is
authorised {o carry on or possessed of any property
suitable for the purposes of the Company.



il

(1) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(7) To lend money to and guarantee the performance of the
contracts or obligations of any company, firm or person,
and the payment and repayment of the capital and
principal of, and dividends, interest or premiums payable
on, any stock, shaves and securities of any compaiy,
whether having objects similar to those of this Company
or not, and to give all kinds of indemnities.

(x) To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of,
the undertaking, property, assebs, rights and effects
of the Company or any part thereof for such consideration
as may be thought fit, and in particular for stocks, shares
or securities ol any other company whether fully or
partly paid up.

(1) To procure tho rogistration or incorporation of the
Company in or under the laws of any place outside
England.

(m). To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members.

(¥) To grant pensions or gratuities to any employees or
ex-cmployees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or ibs
predecessors in business, or the relations, connections
or dependants of any such. persons, and to establish or
support associations, institutions, clubs, funds and
truste 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
contribute to any scheme for the purchase by trustees
of shares in the Company to be held for the benefit of
the Company’s employees, and to lend money to the
Company’s employees o cnable them to purchs: se shares
of the Company and to formulate and carry into effect
any scheme for sharing the profits of the Company with
its employees or any of them.

(0) To do all or any of the things aud matters aforesaid
in auy part of the world, and either as principals, agents,
countractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and cither alone or in
conjunction with others.

34204
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(P) To do all sucl other things as may be considered to be
incidental or conducive to the above objects or any of
them.

4, The liability of the members is limited.

5. The capital of the Company is £500,000, divided into 50,000
shares of £10 each, whereof 25,000 are Preference Shares with such
rights as are defined by the Articles of Association registered herewith,
and 25,000 are Ordinary Shares.

Any of the said shares for the time being unissued, and any new
shares from time to time to be created, may from time to time be
issued with any such guarantee or any such right of preference,
whether in respeet of dividend or of repayment of capital or both or
any such other special privilege or advantage over any shares pre-
viously issued or then about to be issued, or at such a premium or
with such deferred rights as compared with any shares previously
issued or then about to be issued, or subject to any such conditions
or provisions, and with any such right or without any right of
voting, and generally on such terms as the Company may from time
to time determine. Provided thab the rights of the holders of the
Preference Shares forming part of the original ecapital shall not be
affected, altered, modified or dealt with except with such sanetion
as provided by the said Articles of Association.
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our
respective names.

Number of Shares

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS taken by cach
Subscriber
1. JAMES W. BENSON, 25, 0ld Bond St., W., Joewellor One Preference
Share,
2. A. H. BENSON, 25, Old Bond St., W., London . OneI'  :~nce
3. ALFRED BENSON, 23, Old Bond 8t., W., Jeweller .. One Preferenco
Sharo.
4, FRANOIS HINDON, 156, New Bond Si., London, W., |One Preference
Jeweller o . ‘e e ‘e .. ‘e Share.
5. E. J. 8. MILLS, 62, Ludgate IHill, London, B.C., Secretary Oneé’reference
hare.
6. ALFRID HARDY, 25, 0ld Bond St., W. (Manager) .. .+ |Onea Preference
Share.
7. HARRY ELLIOTT, 25, 0ld Bond St., W., Clerk . .+ | One Preference
Share.
Seven
Total shares taken .. o Proference
. Shares.

Dated the 7th day o. July, 1897.

Witness to the above signatures of JAmms WILLIAM BENSON,
ARTHUR HENRY BENSON, ALFRED BENSON, FRANCIS HINDON, EDWIN
TOHN SAUNDERS MILLS, ALFRED HARDY and HARRY ELLIOTT—

HAROLD BROWN,
2, Bond Court,
Walbrook, B.C.,
Solicitor.

e .
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No. 53237 C \\\O\

The Companies Acts, 1862 fo 1948

COMPANY LIMITED BY SHARES

1

Extraorbinary Begolution| 17mrss

e

or "_____'___’J

THE HOLDERS OF THE FIRST PREFERENCE™ "
SHARES

or

J. W. BENSON LIMITED

Passed the 8th day of March, 1966

AT a SEPARATE MEEMING of the holders of the IFirst Preference
Shares in the capital of the above-named Company, duly convened,
and held at 68 Mount Street, London, W.1, on Tuesday, 8th March,
1966, the following RESOLUTION was passed as an EXTRAORDINARY
RESOLUTION :—

EXTRAORDINARY RESOLUTION

That the proposals for converting the 25,000 5 per cent.
Cumulative Preference Shares of £10 each (known as * First
Preference Shares ) and the 8,333 5 per cent. Cumulative Second
Prefercnce Shares of £10 each in the capital of the Oompany into
38,333 Ordinary Shares of £10 each ranking pari passy in all
respects with the existing Ordinary Shares of £10 each in the
capital of the Company be and the same are hereby sanctioned
and approved and that avcordingly the Special Resolution set
out in the Notice to Members dated 11th Nebruary, 1966,
convening an Extraordinary General Meeting be aid the same is
hereb.i' sanctioned and approved. . 9

Vot Harwb bl

| . : 74
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COMPTANY LIMITED BY SHARES

Extraordinary Regolution

OF

THE HOLDERS OF THE SECOND PREFERENCE

SIHARES i o T
!"""i\”(” Lo £ L

J. W. BENSON LIMITED W=

i
1
N E
I
4
Y
Ln/ 1
v

OF

Passed the 8th day of March, 1966

AT a SEPARATE MBETING of the holders of the Second Preference
Shares in the capital of the above-named Company, duly convened,
and held at 68 Mount Street, London, W.1, on Tuesday, 8th March,
1966, the following RESOLUTION was passed as an IXTRAORDINARY

RESOLUTION :—

EXTRAORDINARY RESCLUTION

That the proposals for converting the 25,000 5 per cent.
Cumulative Preference Shares of £10 each (known as * First
Preference Shares ) and the 8,333 5 per cent. Cumulative Second
Preference Shaves of £10 each in the capital of the Corapany into
33,333 Ordinary Shares of £10 each ranking pari passu in all
respects with the existing Ordinary Shares of £10 each in the
capital of the Company be and the same are hereby sanctioned
and approved and that acecrdingly the Special Resolution set
out in the Notice to Members dated 11th Tebruary, 1966,
convening an Extraordinary General Meeting be and the same is
hereby sanctioned and approved.,

Tidinpss [m,w ff‘l\!f“f 5
)_ QE] ‘A‘I-E(/Wd ’fE Q/é-’f{{ Chairman.
- L

E

The * ulicntur Law Stationery \ocxct:, Limlted, Oyez Houze, Breams buildlng-t B 4 (05791 90..m




.

1
E

¥

/ '«—~ ‘; f Hj f&}{}f\ 15 i

-
fOYEy 5

sl 1

COMPANIES
REGISTRATION/

No. 53237 C l")/(

The Companies Acts, 1862 o 1948

+
COMPANY LIMITED BY SHARES

Special Regolution

or

j. W. BENSON LIMITED

Pussed 8th HMarch, 1966

AT an EXTRAORDINARY GENERAL MEBETING of the above-named
Oompany, duly convened, and held at 68 Mount Street, London, W.1,
on Tuesday, 8th March, 1966, the following RESOLUTION was passed.

a8 a SPECIAL RESOLUTION i—

SPECIAL RESOLUTION

That with the sanction of Extraordinary Resolutions passed
at separate General Meetings of the members of the respective
clagses of Preference Shaves the 25,000 5 per cent. Cumulative
Preference Shares of £10 each (known as “ First Preference
Shares ”) and the 8,333 5 per cent. Cumulative Second Preference
Shares of £10 each in the capital of the Company be and they are
hereby converted into 33,333 Ordinary Shares of £10 each ranking
pari passy in all respects with the existing Ordinary Shares of
£10 each in the capital of the Company.

Fi1si133 Jenrt s L A5 S5

Choirman.
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COMPANY LIMITED BY SHARES

Special Regolutions

or

) J. W. BENSON LIMITED
R R

Passed 2nd September, 1966 77 SEPWMES

SELY

*  ma- e e R D

AT an BEXTRAORDINARY GENERAL MEETING of the rmove named
Company, duly convened, and held at 68 Mount Street, London, W.1,
on Friday, 2nd Septeraber, 1966, the following RESOLUTIONS were
duly passed as SPECIAL RESOLUTIONS :—

SPRECIAT, RESOLUTIONS

1. That the nIcmg;x_,mdnmmof, Association with respect to
the objects of the Compm 1y be altered by inserting the following
new paragraph 1o he lettered (r®) immediately afier
paragraph (¥) of clause 3 thereof :—

&

“ (pr) To guarante., support or secure, whether by personal
covenant or by raortgaging or charging all or any part
of the undertaking, property and assets (present and
futars) and uncalled capital of the Company or by both
such methods, the performance of the obligations of and
the repayment o1 payment of the prineipal amounts of

b and premiums, interest and dividends on any securities
of any permn, firm or compmny induding (witho




2

Act, 1948, or another subsidiary as defined by the said
section of the Company’s holding company or otherwise
associated with the Company in business ”’ ; and

2. That notwithstanding anything contained in the Articles
of Association of the Company the Directors shall have power to
cause the Company to charge its freehold property at 25 Old Bond
Street and 156 Albemarle Street, London, W.1 (being the property
registered at FL.M. Land Registry and comprised in Title No.
LN 43538), as security for any debt or obligation of Mappin &
Webb Limited, the parvent company of the Company, without
restriction or limitation, and any Director of the Company may
vote and be countied in a quorum on any resolution regarding any
such charee notwithstanding that he is also a Director of Mappin
& Webb Limited or otherwise concerned or interested in such
matter, and this resolution shall operate by way of amendment to
the Articles of Association of the Company to any extent necessary
for it to have efiect.

C///f e

Chairman

The Sclicitors’ Law Statienary Socicty, Limited, Ogez Howse, Breams Baildings, B.04 CO7410-4027
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I certify that this is a tpue copy- of- the Memorandum of Association as
altered by vhal Resolut}onrpagaednff:ol the 2nd day of Sept\ember 1966.
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{ REGISTERED
J. W. BENSON, LIMITED 29sepsss

o (As amended by Special Resolution passed 2nd September, 1§66)
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Y {\1. The name of the Company is “J. W. BENsON, LIMITED.”
e
- 2. The registered office of the Company W111 be situate in
Ingland.

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

(A) To enter into and carry into effect with such (if any)
modifications or alterations as may be agreed upon
agreements in the terms of two agreements dated the
6th day of July, 1897, and made between James William
Benson, Arthur Henry Benson, and Alfred Benson of
the one part, and Bdwin John Saunders Mills on behalf
of.,this Company of the other part. .~

(B) To carry on business as jeweilers, gold and silversmiths,

dealers in china, curiosities, articles of vertu, coins,

® medals, bullion and precious stones, and manufacturers
of and dealers in geld and silver plate, plated articles,

watches, clocks, chronometers, and optical and scientific

instruments and appliances of every description, and

as bankers, ecommission agents and general merchants, <

(0) To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage or confro! works and conveniences
of all kinds, whether for the purposes of the Company
. or for sale or hire to or in return for any consideration
W from any other company or persons, and to contribute
to or assist in the earrying oub or establishment, con-
straction, maintenance, improvement, management,
workime. confrol or stnerintendence therent vouneefivale -
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() To subsecribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of and deal with the
shares, stock, securities and evidences of indebtedness
or of the right to participate in profits or assets or other
similar documents issued by any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in vespect thereof,
and to buy and sell foreign exchange, _-

(E)'/TO purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other exelusive
or non-exclusive rights of any kind which may appear
to be necessary or convenient for any busiuess of the
Company, and to develop and turn to accouns ~nd deal
with the same in such manner as may be thonght
expedient, and to make experiments and tests and *o
carry on all kinds of research work.

(F) To horrow and raise money and to seeurc or discharge
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in particular by
mortgages and charges upon the undertaking and all or
any of the property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may
be thought expedient of debentures, debenture stock or
other securities of any description. .~

(¥F) To guarantee, support or secure, whether by personal
covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by both
such methods, the performance of the obligations of and
the repayment or payment of the principal amounts of
and premiumg, interest and dividends on any securities
of any person, firm or company, including (without
prejudice to the generality of the foregoing) any company
which is for the time being the Company’s holding
company as defined by section 154 of the Companies
Act, 1948, or another subsidiary as defined by the said
section of the Company’s holding ecompany or otherwise

./associated with the Company in business. .

() To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal in bills of
exchange, p.omissory nofes, and other negotiable or
transferable instruments.
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(H) Yo amalgamate or enter into partnership ov any joint
purse or profit-sharing arrangement with and to
co-operate in any way with or assist or subsidize any
company, firm or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is
authorised to carry on or possessed of any property
%I/I,ita.ble for the purposes of the Company. _-

(1) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(3) To lend money to and guarantee the performance of the
contracts or obligations of any company, fixm or person,
and the payment and repayment of the capital and
principal of, and dividends, interest or preminms payable
on, any stock, shares and securitics of any company
whether having objects similar to those of this Company

or not, and to give all kinds of indemnities. -~

(%) To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and effects
of the Company or any part thereof for such. consideration
as may be thought fit, and in particular for stocks, shares
or securities of any other company whether fully or
partly paid up.

(L) To procure the registration or incorporation of the
Company in or under the laws of any place outside
England. -

(M) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indivectly to furfher the
objects of the Company or the interests of its members. -
&

(N) To grant pensions or gratuities to any employees or
ex-employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its
predecessors jn business, or the relations, connecetions
or dependants of any such persons, and to establish or
support associations, institutions, clubs, funds and
trusts which may be copsidered caleulated to benefit
any such persons or otherwise advance the interests of
the Company or of its members and to establish and

4137
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contribute to any scheme for the purchase by trustees
of shares in the Company to be held for the benefit of
the Company’s employees, and to lend money %o the
Company’s employees to enable them to purchase shares
of the Company and to formulate and carry into effect
any scheme for sharing the profits of the Company with
_its employees or any of them. ~

(0) To do all or any of the things and matters aforesaid
in any part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and either alone or in
conjunction with others.

/
() To do all such other things as may be considered to be
incidental or conducive to the above objects or any of
them. |

4. The liability of the members is Limited!
f’

5. The capital of the Company is £500,000, divided inte 50,000
shares of £10 each, whereof 25,000 aro Preference Shares with such
rights as are defined by the Articles of Association registered herewith,
and 25,000 are Ordinary Shares. -

p

Any of the said shaves for the time being unissued, and any new
shares from time to time to be created, may from time to timebe
issued with any such guarantee or any such right of preference,
whether in respect of dividend or of repayment of eapital or both or
any such other special privilege or advantage over any shares pre-
viously issued or then about to be issued, or at such a premium or
with such deferred rights as compared with any shares previously
issued or then about to be issued, or subject to any such conditions
or provisions, and with any such right or without any right of
voting, and generally on such terms as the Company may from time
to time determine., Provided that the rights of the holders of the
Preference Shares forming part of the original capital shall not be
affected, altered, modified or dealt with except with such sanction

as provided by the said Articles of Association. -

€y
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WE, the soveral persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our

respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Namber of Shares
taken by cach
Subacriber

1. JAMES W, BENSON, 25, 0ld Bond St., W., Jeweller

2. A, H. BENSON, 23, 01d Bond St., W., London

3. ALFRED BIENSON, 25, Old Bond St., W., Jeweller ..

4, FRANCIS HINDON, 156, New Bond 8t.,, London, W,
Jaweller . . e . . .. .

5. B. J. 8. MILLS, 62, Ludgate Hill, London, E.0., Sceretary

6. ALFRED HARDY, 25, Old Bond 8t., W. (Manager)

7. HARRY ELLIOTT, 25, 0ld Bond St., W., Clerk

Total shares taken

One Preference
Share.

One Preference
Share.

One Preference
Share,

One Preference
Share.

One Preferonce
Shave.

One Preference
Share.

One Preference
Share.

Seven
Preference
Shares.

Dated the 7th day of July, 1897.

Witness to the above signatures of JAMES WILLIAM BEKNSON,
ARTHUR HENRY BENSON, ALFRED BENSON, FRANCIS HINDON, EDWIN
Joun SAUNDERS MILLs, ALFRED HARDY and HARRY ELLIoTT—-

HAROLD BROWN,
2, Bond Court,
Walbrook, E.C.,
Solicitor.
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The Companies Acts, 1948 lo 1967
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COMPANY LIMITED BY SHAR

NEW
Articles of Asgociation

OF
J.W. BENSON,

LIMITED

(Adopted by Special Resolution passed on - o 1979
e b A

PRELIMINARY

1. The regulations contained in Part I of Table A in the First
Schedule to the Companies Act 1948, as amended by the Companies
Act 1967 (hereinafter called ""Table A'), shall, except as herein-
after provided, and so far as the same are not inconsistent with the
provisions of these Articles, apply and constitute the regulations of
the Company.

2. regulations 22, 24, 53, 62, 75, 76, 77, 79, 84, 88 to 92
inclusive and 106 to 109 inclusive of Part I of Table A shall not
apply to the Company.

PRIVATE COMPANY

3. The Company is a Private Company, and accordingly clauses
2, 2 and 4 (but not clauses 1 and 5) in Part Il of Table A shall apply.

CAPITAL

4. A1l unissued shares shall be at the disposal of the Directors
and they may allot, grant options over or otherwise dispose of them
to such persons, at such times and on such terms as they think

proper.

5. The lien conferred by regulation 11 of Part I of Table A shall
extend to every share in tne capital of the Company, whether fully
paid or not, aud vo all shaces registered in the name of any person
whether he shall he the sole registered holder thereof or shall be
one of two or more joint holders and in respect of any Hability to



the Company of the registered holder or holders of such shares,

TRANSFER OF SHARES

6. The instrument of transfer of a share shall be signed by the
transieror and the transferor shall be deemed to remain the holder
of the share until the name of the transferee is entered in the regis-
ter in respect thereof. In the case of a partly paid share the instru-
ment of transfer must also be signed by the transferee.

T, Whenever the Company shall be a subsidiary of another com-
pany (in thesé Articles referrcd to as "the holding company") the

following provisions shall apply, namely :-

(A) If the holding company shall deliver to the Company a
notice in writing purporting to be signed by the secretary
or assistant secretary of the holding company and stating
that any share of the Company is held by the registered
holder thereof as the nominee of the holding company (or,
in the case of a share registered in the name of a deceased
or bankrupt holder, was so held at the time of his death
or bankruptcy) and naming some other person as having
been authorised by the holding company to sign transfers
in the place of the 1older or the deceased or bhankrupt
holder, the Directors shall be entitled and bound to give
effect to any instrument of transfer of that share signed
by the person so named as {ransferor in all respects as
if the instrument were signed by the registered holder
of the share or by his personal representatives or trus-
tees in bankruptcy.

(B) Subject to the provisions of the Act, a resolution in
writing purporting to be signed by the secretary or
assistant secretary of the holding company shall be as
valid and effective as if it had been passed at a General
Meeting of the Company duly convened and held.

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

PROCEEDINGS AT GENERAL MEETINGS

9. Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive
notice of and to attend and vote at General Meetings (or being cor-
porations by their duly authorised representatives) shall be as valid
and effective as if the same had been passed at a General Meeting of
the Company duly convened and held, Such resolution may <onsist

of several documents in the like form, each signed by one or more
mempers,



DIRECTORS

10. (A) Subject to any resolution passed by the Company in
General Meeting, the number of the Directors shall not be less than
two nor more than twelve,

(B) A Director shall not require any share qualification, but
any Director, not being a member of the Company, shall nevertheless
be entitled to receive notices of and attend and speak at any General
Meeting of the Company,

(C) A person may be appointed a Director notwithstanding
that he shall have attained the age of seventy years and no Director
shall be liable to vacate office by reason of his attaining that or any
other age.

11. The holding company shall have the power at any time and from
time to time to appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing Directors,

12. A Director may at any time be removed from office by the
holding company.

13. Any appointment or removal of a Director by the holding com-
pany under the provisions of Articles 11 and 12 hereof shall be by
notice in writing served on the Company purporting to be signed by
the secretary or assistant secretary of the holding company, and
stating the name of the Director so appointed or removed, and the
effective date 0: such appointment or removal.

14, The remuneration of the Directors shall from time to time be
determined by the Company in General Meeting., Any Director who
is appointed to any executive office or who serves on any committee
or who otherwise performs services, in the opinion of the Directors,
outside the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, percentage of profits «r
otherwise as the Directors may from time to time determine.

15. The Directors shall be entitled to be paid all such reasonable
expenses as they may incur in attending and returning from meetings
of the Directors, or of committees of the Directors, or General
Meetings or which they may otherwise incur, whether-in the United
Kingdom or abroad, in or about the business of the Company.

BORROWING POWERS

16. The Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities whether cutright or as security
for any debt, liability, guarantee or obligation of the Company, or of
any tbird party.



POWERS AND DUTIES O DIRECTORS

17.  Subject to making such disclosures and declaration of his
interest as is required by section 199 of the Act, a Director may
contract with and participate in the profits of any contract with the
Company as if he were not a Director, and may retain for his own
absolute use and benefit all profits and advantages accruing to him
therefrom. A Director may also vote in respect of any contract or
arrangement in which he is interested and shall be counted in the
quorum present at the meeting,

18. A Director may hold any other office or place of profit under
the Company other than that of Auditor or of Secretary if he be a sole
Director, at such remuneration and upon such terms as the Directors
may determine. Any Director msy act by himself or his firm in a
professional capacity for the Company other than as Auditor, and he
or his firm shall be entitled to remuneration for professional services
as if he were not a Director.

19. Section 185 of the Act shall not apply to the Company, but the
office of a Director shall he vacated if :-

(A) he becomes bankrupt or insolvent or makes any arrange-
ment or composition with his creditors generally; or

(B) he becomes prohibited from being a Director by reascn
of any order made under section 188 of the Act; or

(C) he becomes of unsound mind: or

(D)  he resigns his office by notice in writing to the Company;
or

(E) the remaining Directors shall so resolve; or

(F) the Company shall so resolve by an Extraordinary
Resolution at an Extraordinary General Meeting or by
an Ordinary Resolution pursuant to section 184 of the
Act,

ROTATION OF DIRECTORS

20. A Director shall nct retire by rotation and regulations 93, 94,
95, 96 and 97 of Table A ghall be modified accordingly.

PROCEEDINGS OF DIRECTORS

21. A resolution in writing signed by all the Directors for the time
being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and may
consist of several documents in the like form, cach sigmed by one or
more Directors.,
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MANAGING DIRECTORS

22. The Directors may from time to time appoint one or more of
their body to the office of Managing Director for such period and on
such terms and at such remuneration {(whether by way of salary,
commission or participation in profits or partly in one way and
partly in another) as they may think fit, and subject to the terms of
any agreement entered into in any particular case, the Directors may
at any time revoke such appointment, which shall be automatically

determined if the person or persons appoinied shall cease from any
cause to be a Director.

23. The Directors may from time to time entrust to and confer
upon a Managing Director or Directors as a committee all or any of
the powers exercisable by the Directors upon such terms and con-
ditions and with such restrictions as they may think fit but not to the
exclugion of their own powers and may from time to time revoke,
withdraw, alter or vary all or any of such powers,

ALTERNATE DIRECTORS

24. Any Director may at any time appoint any person approved by
the Board {such approval not to be unreasonably withheld) to be an
alternate Director of the Company, and may at any time remove any
alternate Director so appointed by him from office. An aliernate
Director so appointed shall not be entitled t0 receive any remunera-
tion from the Company, nor be required to hold any qualification.

25. An alternate Director shall (except when absent from the
United Kingdom) be entitled to receive notice of all meetings of the
Board, and to attend and vote as a Director at any meeting at which
the Director appointing him is not personally present, and generally
to perform all the functions of his appointor as a Director in his
absence,

26. An alternate Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director.

27. All appointments and removals of alternate Directors shall be
effected by instrument in writing undexr the hand of the Director
making or revoking such appointment left at the Company's registered
office, or delivered to a meeting of the Directors.

ASSOCIATE DIRECTORS

28. (A) The Directors may from time to time appoint any Manager
or other officer or person in the employment of the Company or any
subsidiary company of the Company to be an Asscciate Director of the
Company. Any Associate Director so appointed may be ren.mved by
resolution of the Directors at any time for any reason and without

the piving of any notice in that behalf.



(B}  Until otherwise determined by the Company in Ceneral
Meeting the number of Associate Directors for the time being shall

not exceed six,

(C) An Associate Director appointed under this Article shall
not be required to hold any shares in the Company to qualify him for
guch office,

(D) An Associate Director shall not while he continues to
hold office be taken into account in calculating the number to form a
quorum at any meeting of the Directors.

(E) The appointment, continuance in office, removal, powers,
duties and remuneration of the Associate Directors op any of them
shall be determined by the Directors with full power to make such
arrangements as the Directors may think fit.

(F) An Associate Director shall not except with and to the
extent of the sanction of the Directors :-

(1) have any right of access to the books of the Com-
pany;

(ii) be entitled to receive notice of or to attend or
vote at the meetings of the Directors;

(iii) be entitled to participate in any other respect in
the exercise of the collective powers or duties of
the Directors on the Board or to exercise any of
the powers or rights of a Director individually
under the Articles of Association of the Company
including this Article, provided that no act shall
be done by the Directors which would impose any
personal Hability on any or all of the Associate
Directors either under the Act or otherwise except
with their knowledge.

ACCOUNTS

29. Inregulation 126 of Part I of Table A, after the words "157 of
the Act" shall be added the words "and sections 16 to 29 inclusive of
the Companies Act 1967".

AUDIT

80. Inregulation 130 of Part I of Table A the words 162 of the Act"
shall be deleted and the words "161 of the Act ang sections 13 and 14
of the Companies Act 197" shall be substituted therefor.

INDEMNITY

31. In regulati'?n 136 of Part I of Table A there shall be inserted
after the words "any proceedings” the wordg " relating to his conduct
as an oificer of the Company.",



DATE OF MEETING

NOTICE

REPORT AND ACCOUNTS

S3 23
*%w

J.W. BENSON LIMITED
MINUTES

of the Annual General Meeting held at
106 Regent Street, London W.1. on
Thursday, 15th July 1982,

Present: R.BE. Stevens

G.K. Harvey (representing Mappin &
Webb Limited

DIRECTOR

SPECIAL BUSINESS

SPECTAL RESOLUTION

It had been intended to hold the Annual General
Meeting on 10th June 1982 but in order to

inc orp orate the Special Resolution set out below
the meeting had been postponed until this date.

All members entitled to be present and the
auditors, Price Waterhouse, had waived their
right to statutory notice.

It was RESOLVED that the Report of the ‘Directors
and Statement of Accounts for the fifty—two

veeks ended 29th January 1982 be and the same are
hereby adopted.

It was RESOLVED that - R.A. May who retires in
accordance with the Company's Articles of
Asgociation be and he is hereby re-elected a
director of the Company.

It was RESOLVED as a Special Resolution that no
auditor or auditors shall be appointed by the
Company and that Section 14(i) of the Companies
Act 1976 shall not apply to the Company.

A
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WE, the undersigned, being all the Members for the time being
entitled to receive notice of and to attend and vote at General
Meetings (or being corporations, their duly authorised
representatives) HEREBY RESOLVE that the following resolution
be and is hereby passed as a Written Resolution and agree that
the same shall have effect as if passed as a Special Resolution

at a General Meeting duly convened and held:-

SPECIAL RESOLUTION

THAT the name of the Company be and is hereby changed to

DAY BRI <

DATED 13th January, 1984 L////’

ZTNIES A5




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. *922-T9¢

| hereby certify that

J.W. BENSON LIMITED

having by special resolution changed its name, is now

incorporated under the name of
MAPPIN & WEBB LIMITED
Given under my hand at the Companies Registration Office,

Cardiff the 2s8ta Jasuary 1984

thﬂuMms
MAG. A, . PHILLIPE )
an authorised officer
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during tive course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[t sl il |

I I N 53237

| A e )

Name of company

* MAPPIN & WEBB LIMITED

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

T L)
] 1
}
L}

03

3;1

The current accounting reference period of the company is to be treated as {shertered[extended]t and
[isto-betrestod-as-having-eome-te-en-end{will come to an end}t on
Day Month Year

1 1 ]
) | ]

311013 11191911
| | | 1 1 | 1

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){(c) of the Companies Act 1985, the following staten.ent should
be compfleted:

The company is a {subsidiary Kot HIgEOMPERKR of ASPREY PLC

, company number 103844
the accounting referance date of which is 31 MARCH
Signed /(/Z,( {Diracter)[Secretarylt Date 2.2, 9, Vo,
Presentor's name address and F.ar official Use

reference (if any): General Section | Post soom
“ i, e Pt 1 ‘

THE SECRETARY o .
106 REGENT STREET I H.Gss

LONDON WIR 6JH
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i




