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Jlemorandum of Association
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¥ Jo. .. STANTON & CO, LIMITED,
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L. The name of the Company is * T, T, Sraxrox & Co., Livrren,” .

ot

AT

2. The Registered Qffice of the Company will he sitnated in England,

e
30, Sl

L%

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

M
R ¢

(4) To adopt and cairy into effect either with or without modi-

fication an agreement between Josern Bern and Jouxy Tuoaras

Sraxrox as vendors of the one part, and Hennerr ANpErRsox

LEace as Trustee for the Company of the other part, for

the sale and transfer hy the said Josern Brrn and Jowmx

Tuomas Sranrox to the Company of the business of im-

porters and mevchants of timber, cement, tiles, slates, and

other Dbuilding material, and gaw mill owners, heretofore

" carried’ on by them, with certain leasehold hereditaments
and other properties amd rights as in the said agreement

particularly set forth, and providing fox the formation of

% this Company.

(8) To pm(,]mse take on lease or in exchange, hire, or otherwise
acquire for any estate or interest, any lands, buildings, ease-
ments, rights, privileges, concessions, machinery, patents,
plant, stock-in-trade, and real and personal property of any
kind and wherever situated necessary or convenient for the
Company’s business.
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vehicle or tool necessary or convenient for the Company’s
husiness, ;'j)

() To sell or let or otherwise dispose of any such land, houses,
buildings, or premises and effects as aforesaid.

(1) To carry on in the Borough of King’s Lynn and at such other
place or places as the Company may from time to time deeide,
the business of importers and merchants of timber, cenment,
tiles, slates, and other building materials, shipowners, lighter-
men, andicarters, and to build, equip, and carry on saw mills,
or either of them, and of all or any incidental businesses. To
buy and sell any such things as aforesaid as men *hants,
factors, retailers or otherwise, and to accept commissions for @
the sale and pwrehase of all such articles, '

(¥) To amalgamate with or take over the whole or any part of
the property or business of any other pevson, company oy,
, undertaking, carrying on any business which the Company is
nuthorised to carry on, and to take, hold, sell, and distribute
shares or securities of any such company or undertaking,
and to issue shares ov sccuvities of this Company for the
purpose of effecting any such amalgamation or operation.

(¢) To purchase, construct, take in excha nge or on lease, rent, hive,
oceupy, or otherwise acquire, maintain, pull down, 1enlove,
rebuild, improve, develop, work, eontrol, and manage any
buildings, lands, easements, roads, ways, tramways, railways,
branches or sidings, buidges, docks, canals, reservoirs, water-
courses, water works, mines, quarries, manulactories, gas
works, electric works, depdts, warchouses, wharves, shops,
stores, and other works and conveniences calenlated directly
or indirectly to advanece the intevests of the Company, and
to subsidize, contribute to, or otherwise take part or assist
therein, To lend money upon any seeurity or without
security to any person or Corporation, and particularly @
to customers or other persons having dealings with the
Company, and to guarantee the performance of any obliga.
tion by such person or Company,

(1) Genernlly to sell, let, dispose of or otherwise deal with the
whole or any pavt of the property and undertaking of the
Company upon any terms,

(1) To aceept payment for any property or vights sold or otherwise
disposed of or dealt witn by the Company cither in cash, by
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instalments, or otherwisze, or in shaves of any Company or
Corporation, with or without deferved or preference xights in
vespect of dividend or repayment of eapital or otherwise, ox
by memans of & mortgage, or by dehenture or mortgage
debentures or debenture stock of any Comypany or Corperation
or partly in one mode or pavtly in another and generally on
suich teyms as the Company may determine,

(r) To Dorvow or raise woney by the issue of or upon Bonds,

Debentuves, Debenture Stock, Bills of Exchange, Promissory

Notes, or other obligations or securities of the Company or by

Mortgage or charge of all or any pmt of the property ox

g rights of the Company or of its unealled Capital or in sueh

y other manner or upon such terms as the Company shatl think

fit, and to confer wpon any incombrancer.or any trustee for

an incumbrancer of unealled Capital such powers of making
and enforeing ealls as the Company may think fit.

(x) To enter into any contract with any person or persons, Corpora-
tien or Corporations, or any Association to regulate the course
of: business for the purpose »f establishing any taviff of prices
or otherwise and to contribute out of the Company’s funds to
any Assosintion of Masters for protection against or for
lessening or apportioning or shaving loss consequent upon
strikes or combinations of workmen or to any provident or
benevolent or eharitable fund, institution, or association for the
benefit of workmen ‘or others or to any public or local ohject.

(1) To enter into partnership or any joint purse arrangement, or
any arrangement for sharing profits, union of interests, or
co-operation with any Company, firm, or person ecarrying,
or proposing to earry on any business within the objects of this
Company, and to acquire and hold shaves, stocks, or sceurities
of any such Company. -

@ (m) To establish or promote, or concur in establishing or promoting,
; any other Company whose objects shall include objects similar to
those of this Company or the acquisition and taking over of all
or any of the Assets and Liabilities of, or shall be in any
manner caleulated to advance divectly or indivectly the objecta
or interests of the Company and to acquire and bold shares,
stock, or securities of and guavantee the payment of any
securitics issued by, or any other obligation of such Company.

(v) To pay out of the funds of the Company all expenses of or
incidental to its formation or the issue of ity Capital (ineluding
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hrokers” fees, hrokerage or commission for obtaining applica-
tions for Shaves, legal charges, and costs of advertising ), or
of, or incidental to, any application to Parliament or to any
Court for extension of the Company’s powers.  To remunerate
any person or Company for serviees rendered ov to be rendered
in placing or assisting to place or guaranteeing the placing of
any of the Shaves in the Company’s Capital, or any Debentures,
Debenture Stoek or other securities of, or for negotiating any
advance or Joan to the Company.

(0) To issue any shares of the Company, as fully or partly paid up,

in consideration of any property acquired by, or services
rendered to, the Company, or for any other reason whatsoever,

(v) To purchase or otherwise acquire, work, sell, exchange, let on

vent, voyalty, shave of profits ov otherwise grant licences to use
or otherwise dispose of or deal with any patent or patent vights,
or invontions, or secret processes, o any licence or licences to

use any patent invention or process which may be considered ’
desirable for the interests of the Company, or easements and

other rights of and over, and in any manner deal with or

dispose of the undertaking and all or any of the property for -

the time being of the Company.

To invest and deal with the money of the Company not imme:

diately required upon such securities, and to vary or realise
such investments in such manner as may from time to time be
determined.

To subscribe to or become a member of or join in establishing

any Associntion or Company formed for the purpose of granting
or effecting insurances against five, explosion, accident, bad
debts, or any other risk,

T'o effect insurances with any Insurance Company for the purpose

of indemnitying the Company in respect of claims by reason
of any acetdent to any servant ov servants of the Company in
the course of his or their employment by the Company, and to
pay the premiums on any such insurance.

To establish and regulate agencies at home and abroad for the

purposes of the Company and fo procure the Company to be
registered, incorporated, or recoguised in any coleny, British
possession, or Loreign country.

i
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| (u) To make and carry into effect contracts and agreements with any
- ? other Company, Corporation, or persons, for any of the
AN purposes of the Company,

(v) To distribute any of the property of the Company amongst the

members in specie, but so that no distribution amounting to a
i reduction of Capital be made without the sanction of the Court,
if such sanction be requisite.

(w) To carry out all or any of the foreguing objects as principals or
agents, and either alone or jointly with any Company, Associa-
tion, Firm, or Person, and in any part of the world,

e e

& ' ﬁ’ x) To do all such other things as are incidental or conducive to any
' : of the above objects.

4. The liability of the Members is limited.

5. The Capital of the Company is £20,000, divided into 2,000 shares
of #10 each, with power to increase or reduce the capital, and to issue any
shave in the original or any inereased eapital as Ordinary, Praference, or
Deferved Shaves, or with any special privileges, or advantages, and subject to
any conditions, whether in respect of capital or dividend, or both, and to vary
such special privileges or conditions as may be determined upon, Upon any
subdivision of Shaves, the Company may apportion the rights attached to
any subdivided shave in any mamner as between the Shares resulting from
such subdivision.
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0%, the sevpral persoms whose names and addresses are subsexibed,
are desivous of being formed into a Company in pursuance «f ,3‘»'
this Mamorandum of Association, and we respectively agree 1o '
take the number of Shares in the Capital of the Company set

opposite our respective names.

NAMES, ADDRESSES, AND DESCRIPTIONS Fumsber of Fhites
OF SUBSCRIBERS. Subseribor,

_/ ﬂ?\ A M W /ﬁm, ’
: -~ tlaldon Ty h
! %f %"’@ m . A / "%/3“1 2 Azé»ce
“ e . rdbei : -

. 2 ot g o7 c)Zﬂc«/@
Cﬁ%ﬁ f.c/z‘méw;‘jfm ity &5 SE

W o W <o 0’4'/40‘&@0&-/:/ /Zm : d
/{mﬁm W//;%:/ s (g/Z /gé&a/oé%f (’/7&‘//4}&2-

o %M' St

y

)

14 B

pook it Do A ,
. 7y 7Y Y
. 7T S e pr K e Ve -

Dated the /O &“/ﬂ'ﬁ}“@/ 1898.

7/7 4%/&@4: fo 4Fe du aAived 7”1,@ opﬂ—p»w svotrrred o,
77 oy Jﬂp/m/w}/ Lovr ernider. ﬁ/%vww ‘ - ff% |
e i 8

YAt o AT 20 Qg_aﬁbt.& 7:4&,9_ atfrre U e flend Te bttt
. ié:/ @"é&wﬁ T Gpveer -
lirFoaats hin, Sesyintie M o Bnre. aoeas AL .«Cﬁ.w}ge,d’

&MM.J» L ﬂf Mé



o ..

e U SRR
.

1

€
-

S e e -

7 e maas e

B

3
[ -
;
COMTPANY ILIMITED BY SHARES.
(R, ‘
Anticles of Assogiation 38747 |
o | 18_AUG 508

Jo T. STANTON & CO, LIMITED.

It is agreed as Lollows :—

1. The Regulations contained in the Table marked *A” in the First
Schedule to the Companies Act, 1862, shall not apply to this Company,
except so far as they ave contained in the following articles.

INTERPRETATION.
2. In the construction of these articles the following words and
expressions shall have the following meanings, unless excluded by the
subject or the context:

(4) “The Company ” means J. T. Stanton & Co., Limited.

n) “The Statutes” mean and inclnde the Companies Acts, 1862
I )

to 1893, and every other Act from time to time in force

concerning Joint Stock Companies and which applies to the

Company.

{c) * These Presents ” mean and include these Articles of Association
and the Regulations of the Company from time to time in
force.

(v) “ Member” means a member of the Company, as defined by
Section 23 of the Companies Act, 1862, or & shareholder in the
Company.

(z) “ Directors” means the Directors for the thne beine of the

, : : ) :
Company or such vumber of them as have power to act for
the Gompany.
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(¥) “ Office” means the registered office for the time heing of thie
Company,

(6) *Seal” means the common seal fiw &lme to thme of the
Company.

(m) “Month" means ealendar ma&-

(£) % Auditors” means the awi -zs for = - Jdmoe heing of the
Company.

(¥) “ Secretary” includes any divector, ~.. - igr, agent, or firm, by
whom the secretariel dutes ongh: * - the time heing to be
performed.

(x) ¢ Ordinary Meeting * means an ordinars general meeting of the
Company duly c'ﬂled and constituted, and any ad;ournment
thereof.

H3]

(x) “ Bxtraovdinary Meeting ¥ means an extrnordinary general
meeting of the Company duly called and constituted, and
any adjowrnment thereof.

(ar) * Capital” means the capital for the time being of the Company.
(x) © Shafes” mean the shares of the Company.

(o) “Stock ” means stock into which any paid-up shares may have
been converted.

(z) The Wor&s . Speuq‘m Resolution ” mean a speeial resolution passed
in accordance with Section 51 of the Compmles Act, 1862.

(@) “The Rerrlster means the register of members to he kept
’ pursuant to Section 23 of the Comp'mles Act, 1862.

(») “ Writing ” inclrdes printing,
. - Ne .

(s) Words importing the masculine gender only include the feminine
gender,

(r) Words importing. persons only include corporat:ous.

(v) Words importing the singular number only inelude the pharal
nwmber, and words importing the plural number only include
the smn‘uhr number.

REGULATIONS,

3. The Comp'my may from time to time by special resolution 'ﬂter and
make new provis:... ll’.:te'ld of or in audu‘,lon to any revul‘ttmns of the
Company, whether contained in these Articles of Assocmtlon or not.

{1
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BUSINESS,

4. The business vl the Compary may be commenced immediately on
the Incorporation of the Company, and notwithstanding that paxt only of the
capital may have heen then subseribed or allotted.

5, The office of the Company shall be in King’s Lynn, o at ench other
vlace in England as the Board shall from time to time appoint,

ADOPTION OF AGREEMENT,

8. The Company shall adopt the agreement mentioned in section 34 of
the Company’s Memaorandum of Association, and the Directors shall forthwith
afix the se=d to an agreement adopting the same, nud shdall cavry the same
into &ffect, with full power nevertlicless ffom time to time to agree to any
modlification of the ternis of such agreement either before or after the
ad. ption therpol.

CAPITAL.

7. The original capital of the Company shall consist of £20,000, divided
into 2,000 shares of 107 each,

SHARIES.

8. The shares of the Company shall be under the control of the Directors
who may issue and allot them at such time or times, and in sich manner in
ali respects as the Directors shall think fit. And the Directors may, if they
shall think it for the advantage of the Company, attach to any shares any
preferential, conditional, guaranteed or deferred right, whether in respect of
capital or dividend or both, or allot shares as fully or partly paid-up shares.

9. The sum of £2 10s. per share shall be paid (as a deposit on
application, and the further sum of £3 per share shall be paid on allotment,
and the remaining £2 10s. per share shall be paid when called for by the
Directors not less than two months after allotment.

10. Every member shall pay the amount payable on application and
allotment as aforesaid, and the amounts of all calls on his shares, to the
persons and at the times and places appointed by the Directors, provided that
fourteen days’ notice at the least of ench call shall have been duly given
to him.. ~ Joint holders of any. share shall be jointly and severally liable -
for all calls made on such share. cotea?

C
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11, A eall shall he deemed to have bheen made at the time when the
resolution of the Directors authorising such eall was passed.

12. If any member shall fail to pay any money due from him in respect
of any share on or before the day appointed for payment thexcof, he shall be
liable to pay intevest for the same ab the rate of ten per centwn per annum
from the day sppointed for the payment of such money to the time of the
actual payment,

13. The Divectors may, if they shall think fit, reecive from any of the
mombers willing to advance the same, all or any part of the moneys due upon
their respective shares heyond the sums paid up or payable thercon, and in
particular upon the terms that such moneys shall, so long as they shall be
paid in advance, carry interest to be payable irrespective of profits, or shall
entitle the holder of the shares in respect of which the said swms shall have
been paid to receive dividend tlercon in the sume manner as if such sums had
b:ehn called up.

14, No sharcholder shall be- entitled to receive any dividend, or to he
present, or to vote at any meeting, or upon a poll, or to exercise any privilege
s & meraber until he shall have paid all calls for the time being due and
payable on every share held by him, whether alone or jointly with any person,
together with interest and oxpenses (if any).

15. If several persons be registered as joint ‘holdexs of any share, any’

one of such persons may give effectual receipts for any dividend or other sum
of money payable in respect of such share.

16, No share shall be subdivided except as provided by these presents.

17. The Company shall not be bound to recognise any contingent, future,
partial or equitable interest in any share.

R

18. No member who shall change his name or place of abode, or being a
female shall marry, shall be entitled to recover any dividend or to vote until
written notice of the change of name or abode or of the marriage be given to
the. Company in order t]m,t it may be registored,

19, The Directors may postpone the issue of any number ot shares for
such time and from time to time as they may think fit.

e A
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20, Every mcmber shall, on payment of suel sum, if any, as the Directors
may prescribe, he entitled to a certificate under the common seal of the
Company speeifying the shave or shares held by him and the amount paid
theveon, and if such certificate be worn out or lost it may be renewed on
payment of such sum, if any, as the Dircetors may preseribe, provided that
the Directors may require such evidence of the said certificate being worn
out or lost and may require such indemmity as they from time to time may
think fit.

21, The Company may pay dividends in proportion to the amount paid
up on each share where a larger amount is paid up on some shares than
on others.

22. The Company shall have a first and paramount lien and charge
available at law and in equity on the shares and stock of every member for
all debts, Habilities, and engagements due to or subsisting with the Company
by or on the part of that member on any account whatsoever whether alone
or jointly with any other person, and such lien or charge may if the
Directors think fit be wade available by a sale of all-or any of the said
shares or stock ; but no snch-sale shall be made exeept under a resolution
of the Directors passed after notice in writing shall have been given to such
member requiring him to pay, discharge or perform the snid debts, liabilities,
or engagements, and he shall have failed for founrteen days atter the giving
of such notice to comply with the requirements thereof. In case of such
sale the Directors shall have power to transfer the shares or stock in question
‘to the purchaser thereof and to apply the net proceeds of such sale towards
satisfaction of any moneys due to the Company in respect of the debts,
lizbilities, or engagements aforesaid, and the residue of such proceeds,, if
any, shall be paid to. the member entitled to such shares or stock as

aforesaid.

TRANSFER AND TRANSMISSION OF SHARES. .-

28. The oxecutors, or administrators, or other legal personal represen-
tative of n deceased member (not being one of several joint holders), shall be
the only person recognised by the Company as having any title to a share

held by such deceased member.

24. Any person hecoming entitled to a share‘ o.r stoek in any other way
than by transfer may, subject to the other provisions of these articles, be
registered as o member upon such evidence being produced as may frem
time to time be reasonably required by the Divectors,

95. Suhject to the other provisions of these articles, any person whe
shall have become entitled to a share or stock in any other way than by
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pransfer ov allotment may, instead of being registered himself, elect to have
some person to he named by him registered as the holder of such shave or
stock, and shall testify such election by cxecuting to his nominee an
instrument of transfer of such share.

26, The instrument of transfer of, any share shall be in writing, signed
hoth. by the transferor and transteree, and the transferor shall he deemed to
remain the holder of such shave until the name of the transferee is entered
in the register in respect thereof.

97. Shares shall be transferred in the following form, or in such other
form as tho Directors may approve, that is to say «—

T of in consideration of the
sum of £ ~ pnid to me by of .
do hereby transfer to the said ~ the share (or

shares) numbered _ standing in my name in the books of J. T.
Sraxrox & Co., Livrrep, to hold untp the said “ .

his executors administrators and assigns, subject to the several. conditions
on which I held the same at the time of the execution hereof. And I,
the snid . - . do hereby agree to take the said
share (or shares) subject fo the same conditions,

As witness our hands the day of 18

93. A fec not exceeding 2s. 6¢. may be charged for the registration of
each transfer, and ‘shall, it required by the Directors, be paid before the
registration thereof. '

99. The transfer books may be closed during the fourteen days
immediately preceding the Ordinary General Meeting in each year, and at
such other times as the Company may direct, not exceeding in all thirty days
in each year.

30. The Directors may in their discretion and without assigning any
reason therefor, vefuse to register the transfer of any share, whether fully
paid up or not, to any pexson whom they shall nou approve as transferee
’_33118 Dx_rectors may also 1.'e£use to register any transfer of shares whether
fully paid up or not, on which the Company has & lien.

FORFEITURE OF SHARES.

31. If any Member fail to pay any sum (whether deposit or call) which
has become due on or before the day appointed for payment thereof the
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(‘ompany may at any time theyeafter, duving such time as the sum remajns
unpaid, give notice requiring bim to pay such sum, together with any interest
that may have acerued by reason of such non-paynment, and paming a further
day and a place or places on and at whiel such sum and interest (it any ) are
to be paid, The notice shall also state that in the event of non-payment at
or before the time and at the place appointed, the shares in respeet of which
such sum is payable will be liable to be forteited.

39, If auy requisition of any such notice as aforesaid be not complied
with, any share in respect of which such notice shall have been given may at
auy time thereafter be forfeited Ly o resolution of the Directors to that
ctect. .

33, Auy share so forfeited shall thereupon hecome the absolute propexty
of the Company,and may be sold, re-atlotted, or otherwise disposed of in such
mamer as the Divectors may think fit, ~

34, Any Member whose shares shall have been forteited shall, notwith-
standing, be Hable to pay, and shall forthwith pay to the Company all sums
andl intercst owing upon suclh shares ab the time of the forfeiture, without any
deduction or allowance in vespect of the value of such shaves at the time of
forfeiture, but the Direcbors may waive the forfeiture on such terms as they
may thinlk fit.

EVIDENCE ON SALE OF SITARES BY DIRECTORS.

35. In case of any sule in purported exercise of the powers given by
clauses 22 and 33 heveof, a statutory declayation in writing, made by a person
purporting to be the Secretary, or a Manager ox Director of the Company,
that the sale or forfeiture of the shave was made by resolution of the
Directors to that effect, shall be sufficient evidence of the facts therein
stated, and of the authority of the Directors to make such sale ov forfeiture
as against all persons entitled to such shave, and such declargtion aund the
receipt of the Company for the price of such shave, shall constitute 2 goo
title to such shave, and a certificate of proprietorship shall be delivered-to a
purchaser, and thereupon he ghall be deemed the holder of such share, and:
alls duc prior tu such purchase, and he shall not be
lieation of the purchasc money, nor shall his title to
my irregularity in the proceedings in veference to

discharged from all ¢
bound tossec to the app
such share he affected by ¢
guch forfeiture or sale.

CONSOLIDATION AXND CONVERSION OF SHARES IFKTO
STOCK.
3¢, The Divectors may, with the sanction of the Company given in

Genersl Meeting, subdivide shures, orDconso]idute and divide its eapital into

i
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shares of Taxger amount than its then existing shares, or convert any paid-up
shares to stoek.

37. When any shares have heen converted into stock, the several wITENS
of such stock may thenceforth transfer their respeetive interests therein, or
any part of such interests in the same manner and subject to the same
regulations as and subject to which any shares in the capital of the Company
iy be transferrerl, or as neur thercto as eireumstances permit, dbut the
Divectors may from time to time fix the minimum amount of stock so
transferable.  The several holders of stoeck shall he entitled to participate in
the dividends and profits of the Company according to the amount of their
vespective interests in such stock, and such interests shall, in proportion to

“the amount thercot, confer on all holdevs thereof respectively the same

privileges and advantages for the purpose of voting at the meetings of the
Company, and for other purposes, as would have been conferred by shares
of equal amount in the capitnl of the Comnpany, 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 part of stock as
would not, it existing in shaves, have conferred such privileges or advantages.

R
ar?

INCREASE AND REDUCTION OF CAPITAL,

38. The Company may from time to time, by specinl resolution
. v H 3

increase its capital by the creation of new shares of such amount as may be
expedient.

39. The new shares shall be issued on such termns and conditions as
shall be specified in the said special resolution, or it none be so specified, as
the Divectors shall determine, and in pavticular such shaves or any of them
may.be issued with. or without any preference, priovity, guarantee, or other
special terms, subject nevertheless to the provisions of these articles,

40, Any Capitul raised by the creation of new shaves shall, subject and
without prejudice to any preference, priority, guarantee or special terins
atfecting the same, be considered as. part of the original ordinary capital,
and shall be subject to the same provisions in all respects, whether with
respect to the pavment of calls, transfer and transmission, forteiture, licn,
syyrender, conversion into stock, or otherwise, us it it had been part of the
orignal ordinary capital,

41, Unless it be otherwise provided by the Company in General Meeting
the sums to be raised by the creation of new shares shall be divided intz
shaves of sueh an amount as wil conveniently allow the same to be pro-
po}'qipue(l amongst the then members in proportion to the existing shares or
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stock held by them respectively, and such new shares shall be offered to the
then members in the proportion aforesaid.

42, Such new shares as shall not be accepted by the said members shail
be disposed of in such manner and on such terms and at such times ss the
Directors may think best for the benefit of the Compauy.

43. The Company may from time to time, by special vesolution, reduce
its capitul, either by cancelling any lost capital or any capital unrepresented
by available assets or by paying off any capital which may be in excess of the
wants of the Company, and any paid-up capital may be returned upon the
footing that the amount may be called up again in the same manner a8 it it
had never been paid up, and the Company may eancel any shares that at the
date of sueh resolution have not been taken, or agreed to be taken, by any
person, and the Memorandum of Association or the conditions thereof may
be modified for the purposes of this article.

SURRENDER OF SHARES.

44. The Directors may accept from any member, on such terms as may
be agreed, u surrender of his shares, or any of them.

B GENERAL MEETINGS.

45. Tlie first General Meeting shall be held at such time (no‘ being move
than four months from the registration of the Memorandum of Association
of the Company), and at such place as the Directors shall determine.

46. Subsequent General Meetings shall be held once in every year, ab
such time and place as may be appointed by the Directors, and it no other
time or place be appointed then at the registered office of the Company, in
the month of May in every year. The above mentioned General Meetings
shall be cailed Ordinary Mectings, All other General Mectings shall be

called Bxtraordinary Meetings.

47. The Directors may, whenever they think fit, and they shall upon a
requisition in writing, signed by at Jeast three members entitled to vote,
holding.in the aggregate not less than one-fifth in amount of the then issued
share capital of the Company, convene a IExtraordinary Meeting.

48. Any requisition so made by the members shall express the ohjeet of
the meeting proposed to be called, and shall be left at the registered office of -
the Company. Upon the veceipt of such requisition the Directors shail ’
forthwith proceed to convenc an Rxtraordinary Meetng. 1f such meeting
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be notoso cony el within fwentvoone dies from b vorent of O DT
tion, the requisitionints ov nuy other mombees entifled e ofe. = ;‘_Lh:.ﬂ;::ii’t%;&t
reuired namher of shives, miy (heinsel e ConLeme sl & redin g, ana tue
expenses of the Tolding of the saome shadl be paid ont of *he Fands of the

Company.,

49, At least four wnd not more than fourtepn davs notice. exeiunive of
the day on which the notive s served or doemsed to be served but inelasice of
the day for whieh the notice is given, speeifying the place, rime, and bour of
meeting, and the purpose For which any General Meeting or ans adjornment
thereof is to be lield shall be given to enell member m o the manner Lerein-
after mentioued, but this shall not apply to any adjourned saeeting nnless
adjoursed § +at least fowrteen days, provided that the non-receipt of sueh
notice by any member shall not invalidate the proceedings of any General
Meeting.

50. No business shall be teansacted at any meeting. except the election
of Chairman, unless there be present personally or by proxy. at the firss
commencement of “the business, three members entitled to vote and repre-
senting one-fourth in amount of the then jssued shave eapital of the
(‘ompany.,

L

-

51. All husiness shall be deemed to be special that is trunsacred at an
Lutraordinary Geugml Meeting, and all that is transacted at an Ordipary
Meeting, with the exception of sanctioning a dividend, sand the consideraiion
of the accounts, balance sheets, and tho reports theveon of the Directors and
Auditors, and the election of Ddircctors and Auditors in the place of these
retiving,

52, If within one hour From the time appointed for the meetine the
required nunber of members bo not present, the weeting, if com'enmtuup@n
the requisition of the members, shall bo dissolved.  Iu any other ease it shall
stand adjourned ¢ sueh timo and placo ns the Divectors way appotnt. or in
default of appointwent till that day week, ov it thag day week shall be u
holiday to the next work® 3 day thoregter at the sane hour
at such adjowenod weeting the husiness ol the wee
whatever be the number off mewihors prosont,
shall preside as Chaieman at every mooting
such Chairtuan, or at any meeking Lo o
mencement of the business, thoe Diveetows proeseat-shall select one of their

nwmber to preside, shd failing this thoe momboers prosent shall choose ope
of their number to be Chalwmn of gyl meoting,

and place. and
tiug shall be transsoted
Tho Chattman of the Directors
of the Company. It there be no
hob presont i the tiwe of the com-

T g g e —
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53, The Chairman shall, upon the resolution of the meeting, adjourn
any meeting from tine to time and place to place ; hut no business shall be
transpeted at any adjourned meeting other than the bus.ess left unfinished
at the meeting from which the adjournment took place. Every question
shall be decided by a show of hands, unless upon or immedintely after such
show of hands a poll he demanded by a member or members entitled to vote
and holding not less than one-eighth part of the then issued share capital
of the Company ; but no poll shall be allowed on a question of adjonrnraent
of the mecting, or of the appointment of o Chairman.

bd. If a poll be demanded as atoresaid, the same shall he taken, cither
at onco or atter an interval, and in sueh manner as the Chairman of the
niceting shall direct, and be shall have power to adjourn the meeting for a
veasonable time for the purpose of taking such poll, either before or after
procecding with the other business to be transacted at the meeting ; the result
«t such poll shall be deemed to be the resolution of the Company in General
Meeting,

55. If at any time by the issue of preference shares or otherwise the
capital is divided into shares of differens; classes, all or any of the rights or
privileges belonging to any class may be affected, altered, modified, or dealt
with in any manner with the sanction of an extrnordinavy resolution (as
detined by section 129 of © The Companies Act, 1862 ") passed at a separnte
general meeting of the members of that class. To any such general meeting
all the provisions of these presents shall mutatis mutandis apply, hut so thas

the necessary quorunm shall be one half in number of the members of the.
class holding orrepresenting by proxy one half of the capital paid, or ereditel.

as paid, on the usual shaxes-of the class.

56. Minutes shall be made in the books provided for the purpose of
all resolutions and proceedings of General Meetings.

57. A declaration by the Chairman of the meeting that a resolution has
been ecarried or rejected, whocher after a poll or otherwise, and an entry to
that effect in the book of proceedings of the Company, shall be primd fircie

evidence of the fact, without proot of the numbers ov proportion of the votes:

vocorded in favour of or against such resolution. A copy ol any special
resolution shall be given to any member on payment of one shilling, or of
such less sum as the Directors may direct.

.

VOTES OF SITAREHOLDERS.

53. On a poll being taken each member shall have one vote for each

vrdinary share and one vote for every ten preference shares held by him.

O a show of hands every member shall have one vote only.
' E
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59, Any person entitled under the transmission clause to transfer any
shaves may vote at any General Meeting in respect thercof in the same
manner as if he were the registered holder of such shaves, provided chat
forty-cight howrs, at least, before the time of holding the meeting at which
he proposes to vote, he shall satisfy the Dirvectors of his right to transfer
such shares, or that the Direetors shall previously to such meeting have
admitted his right to vote thereat in respect of such shares.

80. In case of an equality of votes tho Chairman of the meeting shall
have a casting vote in addition to his original vote.

61. If any member be a lunatic or idiot, he may vote by his commistee,
curator bonis, ox other legal curator, or by any one of such committees or
curators if more vhan one.

62. Tf two or more persons are jointly entitled to a share, the person
whose name stands fivst in the Register of Membexs as one of the holders
of such shave, and no other, shall be entitled to vote in respect of the
same,

3. No member shall be entitled to vote at or attend any meeting while
any call or interest due from him is in arrear.

64. Votes may be given personally or by proxy. A proxy shall be
appointed in writing under the hand of the appointor, or if such appointor be
1 Corporation, wnder their common seal, and such writing may be in the
form or to the effect following :—

N

J. T. Srawroy & Co., LimMrrep.
I, of
a member of the above-named Company, and entitled to vote, do hereby
appoint of also a member of
the said Company, and entitled to vote, to be my proxy at the Ordinary (or
Lxtraordinary or Adjouwrned) General Meeting of the Company, to be held on
the day of next, and at any adjournment
thereof, and to vote for me and in my name upon all questions before such
meeting or meetings.
As witness my hand this day of 18

5. No. person shall be appointed a proxy who is not a member and
entitled to vote; and the instrument or nwndate appointing him shall he
deposited at the Registered Office of the Company not less than forty-eight
houws hefore the time for holding the meeting at which he proposes to vote.

§
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No instrument appointing o proxy shall be valid after the expiration of
{‘ ﬁ? twelve months from the date of its exccution,

g4 u \ . ot .
66, No act or vote done or given by » proxy shall be rendered invalid
by the revoeation of the appointment, by death or otherwise, until notice of

. such death or other xevoeation shall Lave been given to the Company.

DIRECTCRS.

67. The said Herbert Anderson Leake shall he one of the Directors of
the Company and also Chaivman of the Divectors of the Company, and,
subject as herein-ofter provided, shall hold those offices for life.

‘% ;?7 65. The said Herbert Anderson Leake may at any time retive from the
offices of Director or Chairman or either of them by giving three calendar
months’ previous notice, in writing, at a General Meeting ¢f the Company of
his intention so to retire.

69. The said IHerbert Anderson Leake shall vacate the offices ol
Dircctor and Chairman if and when he ceases to hold two hundred shares
at least in the Corapany, but he shall (subject to the qualification herein-after
mentioned) be qualified for election as a Director or Chairman.

70. The said John Thomas Stanton shall be one of the Directors of the
Company, and shall be the Managing Director, and shall also act as Manager
and Sceretory, and shall give his whole time to the service of the Company.
His remuneration shall be three hundred pounds a year to be paid quarterly,
and he shall also be entitled to a bonus of twenty pouads for every complete
1 per cent. by which the dividend paid by the Company (after writing off
out of income &ll proper charges for depreciation) in” any year shall exceed
5 per cent. ; but if in any year the dividend shall be less than 5 per cent. no
houus shail be paid wuntil the deficiency has heen made up to the Share-
holders in future years. The Directors shall in any year have power to give
to the Managing Divector such additional beunus as they shall thinlk proper.

@ i 71, The Company may determine the appointment of the said John
Thomas Stanton as Managing Director, Manager, and Secretary at any‘.t‘ilme
by three months’ notice in writing to 13:3 given t? him in pursuance ‘_0:!1:1' 3
resolution to be passed ab an extraordinary meeting of the Company by =
ity of at Jeast three-fourths in value of the Shareholders of the

major P e
_ e Sl il v B lliareiaaf TG
; COMPINYy o it e b e B 7
v e .” :-w. - LN . r - X .y
/M‘/f 79. Subject to the foregoing provisions, the Company in Gehé.la,
ﬂ.g Meeting may appoint Directors and determine the number and remunerdtion
,ﬁ o% of Dire?:tors, and in what order they shall retire from office. S
#2}1_. . - » g m | ] o1 13 v T T T e
g,} i / /‘ w9,. The said Joseph Bell shall be one of the original ordinary Directovs,
’%‘* of the Company. B
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75, The gualification of Diveetors to he appointed under the ;’l:}st
pacagrapl ahall be the holding of 50 Oxdinary Shares, ju respeet of which
all enlls for the time being due shall have been paid.

74, The number of Directors shall not he lvss than three nor more
than four, including the Chairman and Managing Director,

75. The Directors may employ any Direetor or Sharcholder as
Qolicitor, Secretary, Manager, T eaveller, or otherwise, and may contract to
pay, and may Pay, such Director or Sharcholder for his services in such
employment.

7¢. The Directors shall he repaid ali reasomable travelling and other
expenses incurred by them when engaged in the business of the Company.

77. If any Director be required to go abroad, or render any other

extraordinary service, special remuneration for the services 50 rendered may
be paid him in respect thereof.

POWERS OF DIRECTORS.

.78, The Directoxs shall bave the mauagement of all the affairs an’
husiness of the Company, and shall conduet the same in such muauner as
they in their discretion shall thiak fit, and may exercise all such powers
of the Company as axe not by any statutes, or by the Articles of Associntion,
divected or reguired to be exeraised by the Company in General Meeting,
subject nevertheless 1o any regulations for the time heing of the Company,
and- to the provisions of the statutes, and to such regulations not being
inconsistent with the aforesaid regulations o provisions as may from time
to time be prescribed by the Company in General Meeting, bul no
vegulations made by the Company in Genernl Meeting shall invalidate any
prior acts by the Directors which would have been valid if such regulatiors
had not been made.

*79. Tn particular, and without prejudice to the article lastly herein before

contained, it shall be Jawful for the Directors from time o time to do all

ov any of the measures and things following, that is to say —

(«) To pay the preliminavy expenscs of and incidental to the
formation of the Company. '

, . . .

(b) To purchase, lease, ov otherwise acquire auy veal or personal
property wherever situnted, under such title, and for such
prices, and upon such terms and conditions, as they may think
fit, or auy interest whatsoever in any veal or pevsomnl

. property.
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(e) To pay for the aequisition of any property by these presents

(‘.? authorised to he acquired by the Company, either wholly or
' Pﬂl‘fially, in cash or in shares to be treated as either wholly
or In part paid up, honds, debentures, or other securities of

the Companya or in such other manner as the Direetors may
from time to time deem expedient.

r .
(d) To appoint and remove or suspend such secretavies, officers,
sexvants, and agents for the Company, with such powers, not

exceeding the powers of the Directors, and at such salaries
as the Directors may think fit.

. () To borrow and from time to time to re-borrow such sum or sums

\ } . of money as the Directors think proper, and such money may
be borrowed on such terms and conditions, and the repayment
of it with interest, sccured either by mortgage of the whole
or any part of the property of the Compnny (ineluding the
then unpaid share capital) and with or without powers of sale
given to thé mortgagees, or by bonds or debentures, or in
any other manncr whatsosver as the Divectors may think fit,
provided that the aggregate amount of the prineipal money
horrowed shall not at any time exceed half of the then nominal
capital of the Company; but no person lending money to
the; Company shall be hound to inquire or be affected by any
notice of the amount of money borrowed by the Company.

(/) To invest any of the moneys of the Company in such securities,

' including Debentures and other securities of the Company, in
sueh manner, and or such terms as the Directors may think
fit, and to hold, vary, ¢all in, or realise all or any such invest-
ments at the discretion of the Directors,

(g) To make and give receipts, releases, and other discharges for
money payable to the Company, and for the claims and demands
of the Company.

(4) To act on hehalf of the Company in all matters celating to
bankrupts and insolyents.

() To concur with any other company or person in carrying into
effect any purpose or object of the Company.

(7} To malke, accept, draw, or endorse any promissory note, bill of
exchange, bankers’ draft, cheque, bill of lading, or other such
like instrument on behalf of the Company, or adopt any act
in that behalf in the ordinary course of the business of the

i
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servants, or the membens pf the Coapony, of a6¥ =i
therenf,

(1) f'u enter into contracts and armangesnents for e sole of the
sroosdwill of the busibess of the Coupung to sug ooy Cumpany
or person, o for the wmalgamation of the Copopnnv witiz any
other Company upon such terms as the Direars o n.oy think
fit, bt subject to the approval of the Comapany v e expressed

X by & vesolution of & Gencral Meeting.

() To hring, condnet, defend, compromise, refer to arbiraden. amd
abandon legal and other proceedings and elsims by and
against the Company, and the Directors and officers of the
Company, and otherwise concerning the affairs of the
Company. .

(ss) Lo affix the seal of the Company to, and subseribe, and otherwise
exccute and complete, or canse fo be executed and eompleted,
agreeraents, conveyances, grants, morigages, bonds, debentures,
deeds of exchange, leases, and all other deeds and assurances.

(6) To enter into all such negotiations and contracts, and rescind and
vary all snch contracts, and exeeute and (o ak such acts, deeds,
aid things in the name and on behalf of the Company as they
may consider expedient for or in relation to any of the
measures aforesaid, or otherwise for the purposes of the
Company.

80, All acts done by the Divectors ov by any delegate of the Directors
shall, notwithstanding that there was some defeet in the appointment of
them, or some one or more of them, or that they or some one or more of
them were or was disqualified, be valid so far as regards the protection of
third persons, as if they respectively were duly appointed and qualified.

DISQUALIFICATION OF DIRECTORS.
$1. The office of Dircetor shall be vacated—-
(») If he resign the oftice.

(%) £ he ceaze to hold his qualifieation,
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() 1f hie hecome bankreupt, ow comgound with his ereditors, or present

a petition for arrangement by lquidation ox conposition with
his ereditors,

(p) If he reside out of the United Kingdom.

(8} If he be found lunatie or hecome of unsound mind.

ROTATION OF DIRECTORS.

82, Subject to the provisions of Axticles 67 to 71 inclusive, at
every Ordinary Meeting afiw the appointment of Directors, one third (as
nearly as may be) of the Ordinary Divectors shall retive from office, and
the Directors to retive shall he sclected by agreement or by hallot from
those ‘who shall have been longest in office.

§3. The Company at the General Meeting at which any Director retives,
shall fill up the vacant office hy clecting another persen in the place of
every Director so vetiring, but a retiving Director, if otherwise duly
qualified, shall be re-eligible.

84. Any casual vacancy occwrring among the Directors may be filled
up by the Directors, but any person-so appointed shall retain his office so
long only as the vacating Director would have retained the same if no
vacancy had occurred.

¢

PROCEEDINGS OF DIRECTORS.

8. The Directors may meet together for the dispatch of business,
adjourn, or otherwise regulate their meetings as they may tl.nn]\ fit. The
quorum necessary for the transaction of business by the Directors shall
from time to time be determined by the Directors.

6. Questions arising at any meetings shall be decided by the major{t.y
of votes. Iach Director present shall have one vote. In case of an equality
of votes the Chairman, in addition to his original vote, shall: have a casting
vote.

7. On the request of a Director the Secretary shall at any time summon

‘a meeting of Directors.

38. Subject to the provisions of Axrticles 67 to 69 inclusive the Dircctors

hall select 2 Chairman, and determine the period for which he is to hold.
Sﬂg es and if at any meeting of the Divectors the Chairman be not present.
office ; ¢ at

-
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at the time appointed for holding the sume, the Directors present shall choose
some one of thefr number to he Chatrman of such meeting.

29. The Dircctors may delegate all or any of their powers to Committecs,
consisting of such member or members of their hody as they think fit.

90. Any Committee of Directors may clect & Chairman of such
Committee, may determine the quorum necessary to proceed with business,
and otherwise regulate the proceedings of such Cominittee.

91. Minutes shall be made in books provided for that purpose-—

(o) Of the names of the Directors present at each meeting of
Divectors and Committee of Directors.

(v) Of all appointments of officcrs, and orders made by and resolutions
and procecdings of the Dircetors and Committeo of Directors ;
and all minutes of agreements and directions relating to the
powers, or duties of the Managing Director, or to the duties
and remuneration of the Scerctary, shall be subscribed by the
person affected thexeby or referred to therein.

(¢) Of all resolutions and proceedings of meetings of the Company,
of meetings of Directors, and of Committees.

(p) Of all documents to which the seal of the Company is affixed.

0o m . ‘ . . . .

. 92. The Minutes of the proceedings of any and every such Meeting if
signed by the person purporting to be the Chairman of the respective
nicetings, ov of the meeting at which the respective minutes were declared
to be correctly recorded, shall be sufficing evidence of such proeeedings
without further proof of the facts stated in such minutes.

93. The seal shall not be used except in the presence of the Directors .

of the Company, who shall power to alter and change the seal from time to
time, but so that there be always subseribed thereon the name of the
Company, with the word “ Limited ” as the last word of the same.

INDEMNITY TO OFFICERS.

94. Every Director, Auditor, Manager, Secretary, and other officer of
the Company, and his heirs, executors, administrators, and assigns shall be
indemnified by the Company from all losses and expenses incurred by them
respeetively in or about the discharge of their respective duties, cxeept
such as happen from their own respeetive wiltul acts or defaults. ,
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95, No Direetor or other officer of the Company, his heirs, executors,

a:dmif]ifstf'ators, or assigns, shall be liable for any other Director or officer, or
for joining in any receipt or other neg for conformity, or for any loss
or expense happening to the Company by insufficiency or deficiency of any
secrity in or upon which any of the moneys of the Company shall be
invested ; or from any loss or damage avising from the bankruptey or
insolvency, or other acts of any persons with whom any meoneys, securities,
or effects shall be deposited ; or for any loss, damage, or misfortune whatso-
ever whicl shall happen in the execution of the duties of his office, or in

relation thereto, unless the same shall happen through his own wilful act or
default,

EVIDENCE,

96. Any minute of any General Meeting of the Company, or meeting of
any Board of Directors or Committee thereof, if signed by any person pur-
porting to be the Chairman of such meeting, or of the next succeeding
meeting, or, as the case may be, of such Committee, shall be receivable in
evidence of the facts therein stated without further proof.

97. Any extract from any minutes of any General Meeting of the
Company, or any meeting of any Board or Committee of Directors, which
shall by the signature of any person pwrporting to be the Chairman of the
Company he certified to be a true and correct statement of such minutes, shall
be reecivable in evidence in place of the original or originals respectively, and
without the production thereof.

RESERVE FUND. "

98. The Directors may from year to year set aside out of the net profits
of the Company, and carry to the credit of a fund, to be ealled the “ Resexve
TFund,” such proportion of the net profits as they may think fit. The reserve
fund shall be applicable by the Directors to meet contingencies, or for
equalising dividends, or for maintaining or enlarging the property or husiness
of the Company, or in such other mauner for the benefit of the Company, 1s
they may think fit. : .

99. The reserve fund may be retained or employed in the business of
the Company, or may be invested by the Directors in such 1)1:1b1ic stocks or
funds, or Colonial or other Government bo-nds .or dehentures of any Corpora-
tion or Corporations, Company or Oompa{nes, 131001‘1)0).‘&{‘.9(1 by Royal Clmrt.er
or by Act of Parliament, or upon deposit at mteresi‘; ‘at any bank, or upon-
such freehold, copyhold, leasehold., or mortgage securitics as: they .may thugk
proper, or upon such other securities as th_ey may se%ect, 11101}1d111g debfn-x
tures of the Company, and the Directors may from time to time alter and

G
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fomypny.

L0, The Dircators may from tinge o time distribute all or auy part of
the rosepve Fund amongst the membors in proportion to their shares, either
in cash, or hy eroditing the smount us paid up in respect of pew shares to be
issued in like proportion under the power herein-hefore contained, or partly

in ong way and partly in the other, as the Divectors may think fit,

DIVIDENDS.

101. The balance of net profits of the Company shall be applicable to
dividend, and shall be applied first in payment of the cumulative preference
dividend on the amount paid or credited as paid upon the preference shares

for the time being of the Company, and the Directors, with the sanetion of
the Company at Ordinary Mecting, may declave out of the residue of the net
profits a dividend or honnus on the Ordinary shares to be paid to the members,
in proportion to the amount paid or credited as paid upon their shares, out of
the net profits of the Company after carrying to the reserve fund such sum,

. if any, ag the Directors may determine ; provided that in case of the issue of
any shares with any preference, priovity, guarantee, or any other speeial
terms, regard shall be had thereto in the declaration and payment of the
dividends. . . : -

102. The Dircctors may from time to time declare and pay to the
membhets on account of the next forthcoming dividends such interim dividends

as they may think proper.

108. No dividends or honuses shall be declarc i o7 paid exeipt out of the
net profits of the Company atter writing off proper sums .rom _t;m price paid
hy the Company for goodwill and lease’ and from the value of buildings,
machinery, tools, and utensils for depreciation thereof. )

104. The Company may deduet from the dividends or bonuses payable
to o member all such sums of money as may be due from him eithey indi-
vidually or jointly with others to the Company on account of calls or
otherwise. o

103. Bvery dividend, intexim dividend, or bonus shall, subject to the
ompany’s lien, helong to the member who «t the ‘thme wheii’ the dividend,
interim dividend, or boausis déelatéd shall be the: loldér"of the ‘shares in
r’espect‘tif'“'rﬁc_;h it" is” payable, “Hotwithstaiiding any 'subsequéﬁt transfer or
tfansinission’of such shares, and théreebiptofsuch member’ shill be sulficient
for such dividend, inferim -di’(riﬂend,"oi"bo’qnus,' CEETEE R i o e

i
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106, Notiee of any dividends that may have been declared shall he given
to cach member as hevein-after prouded with respect to potiees in general,
and Il dividends unelaimed for five yegrs after having been declared may be
forfeited by a resolution of the Directors for the ?)eneﬁt of the Company,

107, No dividend shall hear interest o against the Company.

ACCOUNTS.

108, The Directors shall cause proper and aceurate accounts to be kept
of thc 'tff"urs and transactions of the Comp any.

+

109. The Direetors shall from time to time determine whether in any
particular case or class of cases or generally, and at what times and places
and under what conditions ov regulations ‘the accomnts and bocks 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 ov book or
document of the Company except as conferred by the Statute or authorised
by the Directors or by o resolution of the Company in General Meeting.

110. At the Ordinary Meeting ineach year the Directors shall lay before
the Company & balance sheet sl:dWihg,‘ first, the income and expenditure for
the past year, made up to the pmvmu., 31st dwy of. March ; and secondly,
the " property and liabilities of the Company Provuled t]nt the Directors
shall net be required 'to show on any such’ balance sheet any further
particulars than they shall think fit,

AUDIT.

111. Once at least in every year the accounts of the Company shall be
e\'unmod ‘md audn‘ed '

112. Auy Auditor to be appointed shall be a member of the Institute of

Chartered Accountants of England and Wales, and ‘may or may not be a
membex of the Comp‘my \To person shall be eligible as an Auditor who is
interested in any tx‘msactmns ot the Gompauy otherw:se than as a member

of the Company.

118. Dvely Auditor slnll, as 1en%u11emt10u for his servmes as Aud o
receive such sum as the D1recto1-s may from t:me to tnne thmk fit,

114. The election of Auditors slmll be mfzde by the Comp'my at their
Ordmm y 3 \Ieetmg fn eftch year.

115. Any ,Auchtov shall be ;e-elig_ible on his quitting office,
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116, 1F any ensual vaeaney ocenr i the silice of Auditor, the Diyectors
shiall appeint another person to act as Auditor wntil the next (eneral Meeting

of the Company.

117, If no clection or appointment be made s aforesaid, the Board of
Trade may, on the application of any number of members holding in the
ageregate nob less than one-fifth purt in amount of the then issued shave
copital of the Company, appoint an Auditor for the current year, and fix the
remuncration to he paid to him by the Company for his services,

118. The Auditors shall be supplied with copies of the statement of
Incowe and Bxpenditure and the Balance Sheet ; and it shall be their duty to
examine the same with the accounts and vouchers relating thereto, and to
make from the Divectors and officers of the Company all proper inquiries in
roference to the accounts and affairs of the Company, and to report to the
Company in General Mecting thereon.

i

119. If one Auditor only is appointed, all the provisions herein contained
relating to Auditors shall apply to him.

" NOTICES.
120. Notices required to be sexrved by the Company upon the members

may be served either personally or by leaving the same at or sending them
thyough the post to the registered places of abode of the members.

i ‘i:él‘. All notices given to the members by post shall he deemed to have
heen given on the day next following that on which thé same shall have been
posted.

122. All notices with respect to any shave to which two or more persons
are jointly entitled, may be given to such of the snid persons as is named fivst
in the register of members.

G ]

31198, - No mewmber who sball be described in the vegister as residing out
of the United Kingdom shall be eutitled to receive any notice from the
Contpamy.

SPEGIAL PROVISIONS APPLICABLE TO MR. JOSEPH BELL
.3 AND MR. JOHN THOMAS STANTON AS VENDORS.

k"l‘.‘Z‘L. The said Joszex  Brrn and Jouny TioMas SranToxy or
eithér of them shall, notwithstanding their interest as vendors to the
Contpafty, be entitled to act as Divectors in carrying out the said
agrétthent with or without modification, and in accepting delivery

e o

. o A AR S
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and transfrs and conveyances of the respective properties agreed hy them

0 1 -, . ) a
to he sold to the Company, and in allotting, sealing, and issming shares, and

in all other respeets as fully and effectually as if they were not suel vendoxs
to the Company, ‘

i And the said Hemserr Axperson Leags shall also,
notwith

Director in carrying out the same with or without modification, and in

:}ccepting delivery and transfers and conveyances of the said property, and
in allotting, sealing, and issuing shares,

DISSOLUTION OF THE COMPANY.

125. The winding up of the Company may be determined on for any
purpose whatsoever, and whether the object be the absolute dissclution ox
reconstifution or modification of the Company, or the amalgamation thereof
with any other Company or any other object.

126. Upon any winding up the lquidators may, with the authority of
the resolution of n General Meeting, accept and take shares of any other
Company, either then already existing or to be formed for that purpose, as
payment for the business and property of the Company, or any part thereof,
and distribute the same amongst the shareholders, who shall be bound to
accept the same, and shall not be entitled to have the value of their shares in
this Company paid to them in money. )

127. No absolute dissolution of the Company, not being a winding up

by the Court under the Statutes, shall take place if, at or before the General.
Meeting at which the special resolution to wind up the Company is confirmed,
any of the shareholders enter into a sufficient and binding contract to purchase
at par, or on such terms as are agreed on, the shares of all the shureholdprs
who wish to retire from the Company, and make sufficient provision for theiy
indemnity against the liabilities of the Company.

198. If the Company shall be wound up the surplus assets shall (subject
to the rights of the holders of any other.sharesiwhich may be I}ereafter issued
on special conditions) be applied, first, in paying off the ca@ntal paid up or
credited as paid upon the ordinary shzu'es., and the surl?lus (if an.y) shall be
divided amongst the holders of the ordinary shares in proportion to the
nominal amount of the ordinary shares held by them at the commencement

of the winding up.

199. If the Company should be wound up the liquidators (whether
volunt&l‘:}’ or official) may, subject and without prejudice to the claims of the

preference ghareholders, with sanction of an extraordinary resolution, divide

Zmy ?with the like sanction, vest any part of the assets of the Company in
H
Trustees upon Ssuc

Higuidators, with the like sanction, shall think fit.

H

standing his being a party to the said agrecment, be entitled to act as’

;AT L T e T o v

butors in specie any part of the assets of the Company, and .

h trusts for the benefit of the contributories as the

e mmmm—im—
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ARBYTRATION,

180, Whenever any dillerence shall ariso between the Company or the
Dircctors, on the one hand, mnd any of tho members, their or his heixs,
excoutors, ndministntors, ox assigns, on tho other hand, or between any
members or classes of members, touching the true intent or constrnetion, or
tha incidents or conscquences of these presents, OF touching anything then
or thercafter done, exceuted, omitted, or suffered in pursuance of these
preseuts of the statutes, or touching any breach, or alleged breach of these
prosents, or any claim on hecount of auy such hreach, or alleged breach, or
otherwise relating to the premises ox 0 these presents, or to any of the
affaivs of the Company, every such difference shall be referred to the
decision of an arbitrator to be' appointed by the parties in difference, or,
if they cannot agree upon & single arbitrator, to the decision of two
arbitrators, of whom one shall be appointed by each of the parties in
difference, or an umpire to be appointed by the two arbitrators, who shall
respectively have power to examine the parties aud witnesses upon oath or
affirmation.

181. The costs of, and incidental to, any such reference and award, shall
be in the discretion of the arbitrator, arbitrators, or wmpire respectiv-i. . who
may determine the amount thereof, or direet the same to be taxed, as
hetween solicitor and client or otherwise, and may award by whom and to

whom and in what manner the same shall be borne and paid.

132. The submission to arbitration shall be subject to the provisions of
the Arbitzation Act, 1889, or any then subsisting modification thereof, and
may be mado a xule or oxder of Fex Majesty’s High Court of Justice, upon
the application of ecither pavty, and the party. so applying may instruct
Counsel to consent thereto for the other party.

4
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MAMES, ADDRESSES, AND DESCRIPTIONSOF SUBSCRIBERS,

J@’,W/ VE LT/ S PPP /%Wm
/ %M, foe aoun Ll ~

AR Corid v L td vy T et .
‘//é-:/?;'%«)'z_&,/q_' L/\ﬂ:./aé:; fgru/c. /dt (Md?

(ol Tl Sty Gyt

| Scand

e oy .

et Nt e

Dated the /0 @ Aegeeat 1898,

——

.

W&ﬁb
77 fo 4t degpveativied (/“/-'f'}gw alvvs v
WZZME; AL, rzl/z/zf ﬁ:’;ﬂw/vaw ST eralorrv % g M/g e ——

_ﬂvmbw,wﬂw cje/a/w oLl [T ells v (féﬂmw‘/ oiQWWaLW

1novrv ‘ éf? d CW/ Eﬂbc:vg‘& e
Liprere

Lot ozato e €t jyajz,ﬁ&ue_ 960&, A€ HoreinED %W |
/ ﬁ é&/ff’ /2//..0‘7;1 f A 4
e 0

) A e, Gl PPn ine ef~liie AP A B |
Lot aed . B e Q7 /i N

'f’/ J(J(fd Jéd'twa Jﬁt’({"’ff"'“ (3’):" PR

L ’
Sltee rer LN i

. vdiner S oL et 7 L et |
% ,4 ‘,//v -4 v/,a,(.:x(n,(. ./ ¢ FENE Pt e ¢ g ‘.(}’( /{‘fﬁ } . . .
M = 7 ‘e/;?.’/,‘)‘/ﬁ oL rg 5{“{:“({ }gm a»-t‘a',aﬂé%



oY

ERRARR

el
bk

FITITFFTFIeTa

TITTI

JU-

A
]

¥

CFFTII

2

R N S AV I IV IV VIV N 2

EPRr

Jo

FFJhAAS

ISRV

i
s,

o R

p AP ELERE RS G

o

T A,

A
oy

SUPLISATE FoR

e e

éﬁ% VI T
: . :7i /<Z€E<2/?ﬂ/C{T1/\J N Clay. ﬁf;/rvwatA/c{,} '

) ey @erfiy, o

L L

T

T Aearto ¥ G, ed

|

?1 '

i

& v

5

:,‘:

AN

«s »is this day Incorporated under the Compenies’ Acts, 1862 to 1508 and that the Company is
b .

f+ ZLdmited.

g
WM(.'/K@J’OI‘

Given under my hand at London this ‘g

AT

.

B! One Thousand Eight Hundred and Ninety:
B Fees and Deed Stamps £ L0 T

Stamp Duty on Capital £ KO

. : W Lﬁf]nmzr of Jutnt Stock Companies,

b

: Certificate received by %; )’7) Ww/é
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._.},»HPAE.@,& ACTTS  ISB2 1o 1940,

AN weand £ fonpanis Aok I8E2 < D1)

& S Lt el -
COMPANY LINMITED.

Passed %ng M 180 }' , Confirmed /7 é&—ﬂW '9£ ;"9d

Ar an Exensonvinary Gueseest Meenng of the Members of the said Company,

duly convened and held at He- &f&d%%.ﬂ#&a&d@f_%

3

' s inthe County of y LK

on the Mfff day of‘y m " >
the following 2peciad Kesolution sy duly pafsed, and a
a shbsequent Extraordinary General Meeting of the MemLera of the
said  Company, also duly  convened and  Theld t&—bhe same place on
the f;.w day of oo

the following Speciaﬂ ReSOlution e duly confirraed

]

The Spocint
Rasolution to
ho printed on
thizapnen and
1ok nifixed Lo
I The Act
doos notndmic
of welting,

That Article 74 of the Company’s Articles of Association
(whicti limits the number of Directors to four),

be rescinded.

e

Signalurcj_-__/_’gw(iiﬁ/ge——
; & Officer ... M%LM]
G

r

: ! f ® (Note,—A Resolution in order 1o be *“Specio) ” must be passed at o duly convened Mooting

J by o three-fourth’s majority, and musk be confirmed by a majorily at & subsequent Meeting held at

an Interval of not less than Fourteen Days nor more that one month from the day on which tho

‘ Beaclation was passed.  Mr. Justico Chitty decided in the casa of the Railway Sleeper Supply Company

jmrﬁzw"«%:.‘f‘f T €0 Oh, Div. 204), that the Inferval of not less than 14 days required to"‘é{n,ps’ia batweon , |
A

ibier manaine and sanBemotace moatinea moab ha manleannd avalncivale af Ehn dave AT e hinldine of L7

o

o A TR,
RERIGTEREY]

4 | L
Special Besoluiiofmases |

Mo BlGie I o -
Ig Gehdlug - ; 9? 5 _ ¢
ey MWW % MMMHMW
up In e iting. / 4
y 4

To bp auilipnti-
crted by the
written signnture
of an Officer of
the Compnuy,

=

4
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J. T. STANTON & CO., LIMITED, |

Hperial Vesolutiow

3

Passed the Sth May, 1910, Confirmed 206th May, 1910.

6;3 At an Exrraorpinaxy GENERAL MerrTinGg of J. T. STANTON & CO,
LIMITED, duly convened and held at the Registered Offices of the Company,

St. Ann’s %{ings Lynn, Norfolk, on the 5th May, 1910, the following

=
Pt
g

“Sprcia ResoruTion was duly passed, and at a subsequent EXTRAORDINARY
GenERAL MeeTing of the said Company, also duly convened and held at
the same place on the 26th May, 1910, the following Srrcran ResoruTion

was duly confirmed:—

Resoluntion,

(A} That the Capital of the Company be increased by the creation of 2,000 new
&} . Shares of £10 each tc be numbered 1 to 2,000 inclusive and that such Shares be
g called Preference Shares.

(8) That the said Shares shall be entitled to a fixed Cumulative Preferential
Dividend of 5} per cent, per annum, payable in accordance with the provisions of the
Articles of Association of the Company, and shall rank for dividend according to the
‘amount paid up on each Share.

(c) That in a winding np or upon any return of Capital the said Prefercnce
Shares shall be entitled to be repaid the amount of Capital paid.or credited as paid
up thereon together with any arrears of dividend thereon in priority to any payment
qﬁ - on account of the Ordinary Shares of the Company.

(D) That the said new Preference Shares be offered to the cxisting Sharcholders I
Jas appearing by the Register on the 5th day of May, 1910, Sharc for Share, and that ) 1
he Directors may fix a day by which the offer must be accepted or may be deemed

[ad
[=]
L)
-
o
0
«
oy

p/ él : & T, STANTON & Go., LuihiEd,
1k

bp L}
-,f’ Q M DIRECTOR & SEQRETAY,

g
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STATEMENT of Increase of Nominal Capital pursua
Viet, ch. 38 (Stamp Act, 1801}, as amended by s. 7 of 62 and 03 Viet,, ch, 9 (Finance
Act, 1809). (Nore.—The Stsmy Duty on an Increase of Nominal Capital is Vive

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

This statement is to be filed with the Notice of Increase registered under Section 44

* of the Companies (Consolidation) Act, 1908, * If not so filed within 15 days after the passing

hl

of the Resolution by which the Registered Capital is increased, Intorest on the Duty at the

rate of 5 per cent. per annum from the passing of the Resolution is also payable (s. 5, Revenue

ae e e T—— I-vll - zn:-—-—:-u—nr.-ﬂ
Adh 1908) . [KEGIETERTD

74924

[

|25 AN 1810

Presented for Registration by

& 8 4575 [0243) 1000 L'odvn ’

e e e e
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d for Binding, and must not be writien across.

15 margin is reserve
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Tiee NN A, CAPITAL 4 ol - s T
3 o L T Emanden.

e e et orapany, Limitod,
b
el
) i 7 ; Q‘é{n ‘:?
has iy & Resolution of the Compony dated 2 2 Mcte, 6970
4 s

L

been inereased by the addition thereto of the sum «f £ 20 nem _» divided futo

2ooe shaves of £ /0 each beyond the Registered Capital of

ﬁg@g&%MMM_;_

Signature _ "{A? M .

Deseription Mf,ggﬁ, A 175) W)ﬂ%g

Date ..?iﬂ' [/«-.cJ/(A/VLﬂ //f) Wia,

This statement must be signed by the Manager or by the Sceretary of the ‘Compnny.‘

Form No. 26,
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Priece Txwopenece.
Form Fo. 10.

Cerpifieate No, oo

“THD COMPANILS (C()I\SOLIDATION) ACT, 19087

Notice of Increacc in the Nominal Capital

«% of the_._-m% - W P
L 7 | M,

Cman e e -

Company,.. M

Pursuant to Section 44.
REGISTLRED,
74920
®
o 05 LN 1940 ]
.
This Notice should bo signed by tho Manager or by the Secretary of the Company, ox e 3,
@ e R e e = e e /)
Presented for Filing by M P
yi
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NOTPIUE

Of inerease in the nominal Capital of the__ 4, _;j )

N el \ A
g.;) ‘,{/ St ) /"1 s

TVortton. ey o

éﬁ%zﬁr ﬂ&%ﬁ%ﬁﬁ @Qa

»

TO THE REGISTRAR OF JOINT STOCK COMPANIES.

e feranfn. A T Sl i
Sy s

notice, in accordance with Section 44 of ¢ The Companies {Consolidntion) Aect, 1908,” that by o |

.hereby gives you

L
Resolution of the Company dated the 4 day of zq L J0s0
o~

the nominal Capital of the Company has bean incroused by the addition thereto of the sum of

) _.zd&% RY A .

divided into ,ﬁvfgg&d_&__ Shares of
\Q@y\ e &M cach, beyond. the registered Capital of
4

£208 000

‘ vz
Dated the L& _dayof ﬁﬁ,_@,k&___w_m /0.

aﬁww%%

. This Notice should bo signed by the Manager or by the Scerctary of the Company.
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"COMPANY &48ITED BY SHARES.

)
D COPY) "

I4 IS 4
Byccial Resolutions
{Pursuant to The Companies (Consolidation) Act, 1908, Sections 13, 41 (73 {3, nad 69}

o

J. T. STANTON & CGz

LIMITED. 174297

- S DEC Y
Passed Gth November, 1919. Confirmed 25th Nevenber, 1979, < oG4 1

2y

AT an Extraokpivary GeNorai Merring of the Members of the above-
;1an10(1 Company, duly convened, and held at the Registered Office of the
Company, St. Ann Street, King’s T.ynn, in the County of Norfolk, on the
6th day of November, 1919, the following SPECIAL RlﬁSOLU’l‘IONS
were duly pussed; and at a subsequent ExtraonpiNary GENERAL M-EEETING
of the Members of the said Company, also cIuIy convened, and held 'at the

same place on the zsth day of November, 1919, the following SPECIAL

. RESOLTTIONS were duly confirmed :m

: 1. “That the Nominal Capital of the Company be increased to
Y £60,000, by the creation of 2,000 new Ordinary Shares of £10 each,
and that swch mew Ghaves be issued at such time or times and
either in o L., « instalments, and at such price or prices
(ot S % o such ‘terms and conditions, and to such
PaF Cav g -+« may determine.” i
' . i
40 That o v - dnes of Article 79, Section (¢), of the Cormpany’s
Articles ot L. ¢ un Le deloted.” ;
' Y AN //) P e e
Secrelary,

- Fited with the Registrar of Coepan s
%J} ol Lhcy:‘l day of Lecember, scan,
- L D
JORDAN & SONS, LIMITED, .
CONMIPANY REGISTRATION AGENTS, PRINTERS, axn VBBLISHIERS,
LI AND SIF CHAMCLRY TANT, LOSDON, W' . sxp L3 BN STHERT PLACE, B 2ur 540402 -

Pt st o e 2
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Nunber nf « ‘f i Form o, 86,

Cortificate

THE STAMP A@T, 1891; THE FINANCE ACT, a&;g,, and
THE REVENUE ACT, 1rgo3. T

nland
Revenue

@ N l)mt);) %‘.)té\mp
COWMPANY LIMIMTED BY SHARES. '1““:2‘5;%4
Statenvent of Jueveas: of the Nominal Gapital
or REGISTERED
| ‘ 72
3 DEC A9

— @-"’L c{ (JM e, /’Qﬂx-.«a.««— e Vo W
d
LIMITED,

Pursuant to Section 112 of The Stamp .Act, 1891,
Section 7 of The Finance Act, 1893; and Section 5 of
The Revenue Act, 1903.

{See Page 2 of this Form.)

This Statement has to be registered with the Notice of Increase in the
Nominal Capital required under Seetion &4 of The Companies (Consolidation)

Act, 1908,

@

somsS—trp.

Tewearais: ' GERTIFICATE, FLEET, LONDON TELEPHONZ NUmMBER: HOLBORN 2486,
JORDAN & SONS, LIMITED,

Gomypany Registeation Agents, Printers, Publishers, and Statimrers,

116 & 117 CHANCERY LANE, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C. 2,

@Presented for filing by
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NCITI.~This margin is reserved for binding, and nwst not be written across.

&

,ﬁd"&«w—’ﬂifa

THE NOMINAL CAPITAL

OF

e et /}p ;}5‘. fé"m v\--‘f:?ﬂf\_/

Y
e Bnd (o ~y  LIMITED,

has  been  increased by the addition thereto of the seit of

s 3 fr "
..Z:w..o 2 fl.__/ & ;{ﬂ b O po . Pounds,

divided into fcw 7o) é‘ﬂgﬂ-—w-ﬂ_, ot e Shares
4

of jivx, ARt iy - each,

AVl £ e bk et

beyond the Registered Capital of %Mz::/ &,ZM,.Q_,;_,N.{__,w

)
Signaiure. ‘.“-,—'j—m:-’-‘ﬂé"‘ 7 f—&-—-t':;i':f;'
¥

Description ’T,’.ﬁm-;-—c./f:d—-.—\f

b

Dated the m;&; - f«ﬁ"ﬁda}’

of ﬁ«imﬁm«ﬁ_ﬂ-—r 1974,

- s e s n e

*3* This Siatement should be signed by an Officer of the Company.

S ki
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“THE COMPARNIES ACTS, 1388 to 19177

——— - S - CEW e \\'\ ; S Ad valotem
T V2 # (AL Companics
S IEAN ; ¢ 5T ALy Yee :-‘;Itamp
1Y A - e Y Ay Sl ta he
U GOMPANY LIMITED BY PHABRESHS P’} 3] mprose
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To THE REGISTRAR OF JOINT STOCK COMPANIES.

I'he above-named Company hereby gives you notice, in accordance with

Section 44 of The Companies (Consohdmtion) Act, 1908, that by a/(l Resolution

o W W Z‘" m)zymgd-_ 199, VD on Wiy
of the Company Aclat-eel the... /;r,.f’-. .day of.., el 1917,

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

of the sum of %AA%_.. t:-f-d-w-w

e Pounds,

divided into P Y SN Shares
oy g— , S /A_,.ﬂ_-u_,.a_,d/’n . v each, beyond the

Régistered Capital of ===

17‘2' M”’f«?ﬂ(%ﬁhﬂwmmwu@mp ounds.

Signature, _{Mi- T ‘—;-"Q-/C‘;G. "

Description % 2 SO Mi

of %qw PR 194 7

* This Notice should be signed by the Manager or Sectetary of the Company,
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(Pursuant to The Companies (Consulidation) det, 1908, Section 69)

s d¢.1.3tanton and Company,

Passed 12th Muy, 1920. Confirmed 27th May, 1920.

A an BxtrsonoiNiry Gexerat Muwrive of the Members of the above-named
Company, duly convened, and leld at the Registered Office of the (‘ompany,
St. Ann Street, King’s Lynn, in the County of Norfolk, on the 12th day of
May, 1920, the following SPECIAL RESOLUTIONS were duly passed; and
ab a subsequent Hxreaorpiyary Guweear Muewvixs of the Members of the said
Company, also duly convened, and held at the same plage on the 27th day of
May, 1920, the following SPECIAL RESOLUITIONS were duly confirmed :—

A
1. That, notwithstanding anything conlrined in fhe Speeinl Resolution pns:urzd'”n{ an

Lixtroordinary Goneral Meeting of the Compnny, held at King's Lynn, Norfolk, oune

the 6ih day of May, 1910, and confirmed al a further Extrnordinary Generhl ’Z\IL;E);?%N’)

of the Company, held ot the same place on the 26th dny of Mny, 1910, thél7
. Preferonce Shaves numbered 1248-2000 siill unissued of the 2000 Preference Shaves
w . authorised to be isswed by such Speeial Resolulion, be issued as Ordinary Shaves

numbered 4001-4753, ranking with the existing Ordinnry Shaves Doth for. Diyidqx{f]N :
RSV

and vepayment.

2. That the said 753 Owdinavy Shares Dbo offeved, at par, {o the existing Preference
Sharcholders s appearing on the Compang’s books on the lst day of April, 1920,
in the proporbion of cight Ordinary Shares for every tlrirteen Preference Shaves then
held, and that any of the gaid Shareg not issned iu vespeet of such olfer bo offered
in such proportions, und ab such time or times, avd at such price or priecs, nol
below par, and on sueh ferms and cowditions, and to such parties as tho Direclors
may detern:ine.
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Secrelury.

on the (31 day of June, 1920
JORDAN & SONS, LIMITED, 7
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(copy)

Extraordinary Resolution

@ OF THE
HOLDERS OF ORDINARY SHARES OF

J. T. STANTON & CO., LI

Passed the 25h day of November, 1935.

AT an EXTRAORDINARY GENERAL MEETING of the Holders of Ordinary
Shares of the above-named Company, duly convened, and held at the
Registered Office, St. Anun’s Fort, King’s Lynn, in the County of Norfolk,
@ on the 25th day of November, 1935, the following EXTRAORDINARY

RESOLUTION was duly passed :—

“ That this Meeting of the Ordinary Sharcholders of J. T. Sraxton & Co.,
IMITED, approves the creation of 2470 new Ordinary Shares of
£1 each and 12,630 unew Preference Shares of £) cach in the
Compuny, such Shares respectively to rank pari passu both as
to Dividends and repayment with the existing Ordinary and
Praference Shares of the Company.”
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R
o Secretary,

Y

Presented t&,ule Hegistrar of Companies Ak
on the 22 day of Decomfenlias. {;."
o e JORDAN & SONS, LIMITED
. /\e& COMPANY REGISTRATION AGENTS, PRINYERS, AND PUBLISHRRS,
, v
'GHANCERY LANE, LOYDON, W.L2, 4AND I3 HROAD STRUET DLACE, .C.2,—%3011-35

e ‘1
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“The Companies Act, 1829.”

COMPANY LIMITED BY SHARES,

(corv)

extraordinary Resolution

OF THE

HOLDERS OF PREFERENCE SHARES OF

J. T. STANTON & CO., LIMITED.

———— e, e

REGISTERED!

4_UEG 1935 |

AT an EXTRAORDINARY GENERAL MEETING of the Holders of Preference Shares

Passed the 25th day of November, 1935.

of the above-named Company, duly convened, and held at the Registered
Office, St. Ann’s Fort, King’s Lynn, in the County of Norfolk, on the 25th
day of November, 1035, the following EXTRAORDILSARY RESOLUTION

was duly passed :—

*“ That this mecting of the Preference Shareholders of j. T. Stanton
& Co., Limited approves the creation of 12,530 new Preference
Shares of £1 each in the Company, to rank par: passy both as
to dividend and repayment with the existing Preference Shares
of the Company.”
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. Secretary.
.‘1 «‘ , } Ve w
Presented to_the Registrar of Companies ’ C K . "
on the 47 day of Decermfled135. IO g) .
.o R -KS
. f)‘lgn
s, JORDAN & SONS, LIMITED, : u
o ANGR T;,“* COMPANY REGISTRATION AGENYS, PRINTERS, AND PUDLIGHERS, N
e ?T"‘~m]5‘\’\\ CHANCERY LANE, LONDON, W.C.2, AND 13 BROAD SYREDT PLACE, IC,2.~—85025-36
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Lera,
Patire of Consolidation, Biviston, Sub-Bibision,
sy @onbersion iwtn Stock of Shares
(Specifying the Shares so Consolidated, Divided, Sub-Dividedf 1y, ....:“.w .
or Converted into Stock) i l
OR OF THE [0 [ED
We-ronbersion inds Shaves of Stock
{Specifying the Stock so Re-converted)
OR OF THE
Redenpiion of Redeenrable Prefevence Shaves,
OR OF THE
Gancellation of Shaves
(Otherwise than in connection with a Reduction of Share Capitai
under Section 55 of ‘The Companies Act, 1929) -
oF '
/ )
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LIMITED,.
Pursuant to Section 5r of The Companies Act, 1920
(See Page 2 of this Form.)
TE‘:E“GRAM:‘--‘;;-;F;:A-;;T-E‘ST;;fID, LLONDOM."” TeLepHoNe Numser: HOLBORN 048-:(?;73?&‘53.\}
JORDAN & SONS, LIMITED, 1073
@ omyraing Registeation Agents, Prnters, and Punblishers
116 CHANCERY LANE, LONDON, W.C.2 1Y
End 13 BROAD STREET PLACK, EC 2
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Signature .. (B ot X357

(State whelher Direstor, Manager, or the Secvetary of the Compaiy.)

Dated the e foy et

day of AL tanrtST 19.4. &

; idation and Division, * {he 1000 Preference €10 Shares of
i hee theb{:’;ztfl c,lf gorllf)ggd}f;ltove been Consolidated and Divided into 50¢ Preference
tuds Cor nm: wumbered 1 to 500.” In the case of Conversion into Stock, *the 10,000
Shzu:es of 2‘?20 cas ;*335 ench of this Company numbered 1 to 10,000 have been Convcrted. into
Qrdimaty S—,hz.u'?s OSt ck " In the case of Re-conversion into Shares, © the £50,000 Ordinary
'-@50:000 Ordin “r(}',; m?ﬂ.n}'r has been Re-converted into 10,000 Ordinary Shares of £5 each
Stack of B>, 0000(1)"' In the case of Sub-Division, * each of lhe 5000 Ordma_l'y Shares of
numbered ! 10 " D'.vided into 5 Shares of £1 each.” In the case of Redemption, 500 of
£5 wah has bec; flrcnce Shares of £1 each of this Company numbered 1 to 500 have been
the nedcer:l'able if: case of Cancellation, * 5500 of the Ordinary Share” ol the Company
I{]ed;:'ri:t;(ic nolli:nbee‘n talzen or ::grced to he taken have been Cancelled.”
whi
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Bpectal Resolutions
® (Pursuait to The Companies Act, 1929, Sections 10, 50, and 117)

d. T. STANTON & CO., LIMITED...
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Passed the 9th day of December, 19385,

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-
named Company, duly convened, and held at the Registered Office, St. Ann’s
Fort, King’s Lynn, in the County of Norfolk, on the 9th day of December,
1935, the following SPECIAL RESOLUTIONS were duly passed :—

1. ““That the existing 1247 5} per cent. Cumulative Preference

Shares of £10 each and the 4753 Ordinary Shares of £10 each
be respectively converted into 12,470 5% per cent. Cumulative

& Preference Shares of £1 each and 47,5630 Ordinary Shares of £1
each.”
2. “That the nominal Capital of the Company be increased to

£75,000 by the creation of 2470 Ordinary Shares of £1 each
and 12,530 5% per cent. Cumulative Preference Shares of £1 each,
such Shares respectively to rank pari passu both as to Dividends
and repayment with the existing Ordinary and Preference Shares
of the Company.”

-y

¥ 3. " That the following Article be substituted for Articles 41 and
492, namely :—

® 41. ‘The Shares hereby created shall be issued in such

manner on such terms to such persons and at such times as

the Directors may in their absolute discretion think best Afor

the benefit of the Company.” f < ,\\
O tlon o c.{)

Gremry
Preseated t hc Registrar of Companies 1
on the f da.y of December, 1935, \ .

JORDAN & SONS, LIMITED,
COMPANY REGISTRATION AGLNTS, PRINTERS, AND PUBLISHERS, ﬁg,
IANCERY LANI, LONDON, W.C,2 AND I3 BROAD STRBET PLACE, I.C.2.~85257065
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o THE STAMP ACT, 180{: THE REVEWUR AGT, 1908
and THE FINANCE ACT, 1983, .~

COMPANY HAVING A SHARE CAPITAL.

OF

LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891; Section 5 of
The Revenue Act, 1903; and Section 41 of The Finaricer Act; 1933,

(See Page 2 of this Form.) P :
}
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4 The Statement has to be registered with the Notice of Increase in the
Nominal Capital and printed copy of the Resolution authorising the
Increase required under Section 52 of The Companies Act, 1929.

8006835

TELEGRAMS: “CERTIFICATE, ESTRAND, LONDON." TELEPHOME NO,: HOLBORM 0434 (3 LINES),

JORDAN & SONS, LIMITED,

Gompany Registration Agents, Printers, and Puoblishers,
® 116 Cuancery Lane, LONDON, W.C. 2,
and 13 BRUAD STREET PLACE, EC.2.

Presented by

ATRESUS 7
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(1801035 )
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THE NOMINAL CAPITAL
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LIMITED,

has, by a Resolution of the Company dated the —rvenzed day

of L can-e oy | 1938 been increased by the addition thereto of the

70 .
sum of/L//hawLLKMM% .......... ..Pounds,
divided into ;‘ﬁcfé_e,e._% 5__; Lot it ol . Shares
Of é/o—y’(,,e_ /a——c?--w,gcn o . . . . .eachl

beyond the Kepistered Capital of C&K; Y SO AN

S‘E-g?mz.'uw..,..,, a—wz:ﬁ-«_-"———;/!.wy—fe—f—ﬁ ...........

Description ,fﬁa—¢4e(453~7

Dated the. —anl A . day
of . L08R el ratfirr . 10.4.8.

e % This Statement should be signed by an Officer of ithe Company.
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LIMITED:.

Pursuant to Section sz of The Companies Act, r929.

(See Page 2z of this Form)

. 83468-35
TeLepHONE No.: HOLBORN 0434 (3 LINES)

TELEGRAMBS YCERTIFICATE, ESTRAND, LLONDON."

JORDAN & SONS, LIMITED,

Gomprny Repisteation Agents, Printers, and Publishers,
116 CuaNcEry LaNg, LONDON, W.C.2,
and 13 BROAD STREET PLACE, EC.2,

@ .
Presented by
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To THE REGISTRAR OF L«OMP‘\N‘II‘S

The above-named Company hereby gives you notice, purswant to Section 52
of The Companies Act, 1929, that by (a) Q}ﬁﬁ ¢ <« Resolution
of the Company dated the...scatandot Zoonn. . day of AT s foandts 19 J87

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

of the sum of ./ 62.20.... : ., beyond
the Registered C'Lp:tal of £. L; Gttt O

© - additional Capital is divided as follows:—

Nemisal Awount of each

Number of Shares. Class of Share (b) Share.

- i 2

e Lo

4"

n
SR I3 Ké—# £ i w-m‘-r/pu’w‘e vt «f-—;«a—{". ned. Bvn P RTEw 8
verin, He-oh cerdyndite . ’
P O - ((,{ J—“?ét-x‘f- HAL é—;é:_.,e,-, Nl pevinaned
! e

-

The conditions (e.éf. voting rights, Dividends, &c.)' subject to which the

new Shares have been or are to be issued are as follows:—

f?_i) oy /"t /A_h;:,/)—;g__.y_w. i ﬁ—f}‘"//& Lo - - é" c/—/fv C.?"lﬂzf.ﬁ--,-t”(Yo

‘%t%m&/‘&&/ww( i fr/..’é ..... /739 et Lr'a—*-ﬂ-«'t_/g *’ /‘L’S-ﬂ"""v R
ﬁ-v%'( ...... (é" -\/j cﬁim (Z)} //ﬁ (HM-JLW ................ vt

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

=3 e S ‘
Signatte. ... Loz ISy CRY S Fwsfovnd. K-

o
Descriphion (6) mmmmintsiBosisonl A e
¥

* 7]
Dated the.. 2 bbbkl day
bl
of A3 p 0 oo AT~ 19,545

*ovan ]uxiruordinarv." or "aSpecnl " as (e case may be,
are Preference Shares state whether they are redeemable or nol,
or Seccrelary of the Company.

(e} JDusert *‘an Ordinaty,
() 1If any of the new Shares
() State whether Dircctor or Manager
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THE COMPANIES ACT, 1929

J. T. STANTON & CO., LIMITED.

j"ﬁ‘ﬁ'-’:"’éssrem:.b

Sypecial Resolution 17 JUL 19421

At an EXTRAORDINARY GENERAL MEETING of J. T. STANTON &
Co., LIMITED, duly convened and held at St. Ann’'s Fort,
King’s Lynn, Norfolk, on Tuesday, the 7th day of July, 1942, the

foliowing SPECIAL RESOLUTION was duly passed :—

(a) That the Company be converted into a private Compvz_t_g};'..

(8) That the Regulations contained*in Table A in the First
Schedule to the Companies Act, 1929, with the
modifications contained in the printed document
submitted to this Meei&ing and for the purpose of
identification signed by the Chairman thereof, Dhe
approved and adopted as the Articles of Association
of the Company in substitution for and to the

exclusion of all the existing Articles thereof.

‘ | " 'f. R Ckai?é"% 11.17 JUL;\QA%
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THE COMPAN1ES ACT, 1929,

———.

COMPANY LIMITED DY SHARES.

Articles of Agsociation

oF

J. T. STANTON & CO., LIMITED

1. The Regnlations contained in Table A in the First Schedule
to the Companies Act, 1862, shail not apply to the Company, but
subject as hereinafter provided, the regulations contained in
Table A (hereinafter called ' Table A ”) in the First Schedule to
the Companies Act, 1929, shall apply to the Company.

2. The Company shall be a Private Company, and for this

. purpose the number of Members of the Corpany (exclusive of

persons who are in the employment of the Company, and of persons
who, having been formerly in the employment of the Company,
were while in that employment and have continued after the
determination of that employment to be Members of the Company)
shall not at any time exceed fifty, provided that where two or more
persons hold one or more share or shares in the Company jointly
they shall for the purposes of this Article be treated as a single
Member. ’

3. The Company is hereby prohibited from issning any
invitation to the public to subscribe for any shares, debentures or
debenture stock of the Company.

4. The Share Capital of the Company is £75,000, divided into
25,000 5% per cent. Cumulative Preference Shares of £1 each and
50,000 Ordinary Shares of £1 each. The said Preference Shares
shall be entitled to a fixed cumulative preferential dividend of
51 per cent. per anmum and shall rank for dividend according to
the amount pa'id up on each share, and in a winding up or upon
any return of capital the said Preference Shares shall be entitled to
be repaid the amount of capital paid or credited as paid up thercon,
together with any arrears ‘of dividend thereon, in priority to any
pavment on account ol the Ordinary Shares of the Company.
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5 Clause 1¢ of Table 4 shall be read subject v the following
provision. The Directors shall have an absolute right to refuse to
register a transfer of any share whether the propoesed trausferee
be a Member of the Company or not, without assigning any reason
therefor.

6. Clause 33 of Table A shall not apply. Qubject to any
direction {0 the contrary given by the Company in General Meeting,
either generally or in any particular case, the whole of the unissued
shares of the Company for the time being (whether part of the original
or any additional capital) shall be under the control of the Directors,
who may grant options over, allot or otherwise dispose of the same
to such persons, on such terms and conditions, and with such
preferred, deferred, or other special rights and privileges, oF subject
to such restrictions, whether in regard to dividend, voting, retum
of share capital or otherwise, and either at par or at n premium,
and at such times as the Directors may think fit, and Clause 2 of
Table A shall be regarded as modified accordingly. :

7. Clause 39 of Table A shall not apply. A General Meeting
shall be held once at Jeast in every calendar year at such time (not
being more than ffteen months after the holding of the last
preceding General Meeting) and place as may be prescribed by the
Company in General Meeting, and if no time and place be prescribed,
at such time and place as may be determined by the Directors.

8. Two Members present in person or by attorney or by proxy
and entitled to vote shall be a quorum for a General Meeting, and
a poll may be demanded by any one Member present in person or
by proxy, whether o not he holds 15 per cent. of the paid up capital
of the Company, and Clauses 45 and 50 of Table A shall be regarded
as modified accordingly.

9. Clause 64 of Table A shall not apply. Until otherwise
determined by the Company in General Meeting, the number of
Directors shall not be less than two.

10. Any Member or Members holding together not less than
75 per cent. in nominal vatue of the issued Ordinary Share Capital
in the Company may at any time and from time to time appoint
any person to be a Director of the Company and may remove.any
Director so appointed. Any person so appointed is herein referred
to as ©the nominated Director.” The nominated Diteeior she i
not retire by rotation or be removable by the Company by
Extraordinary Resolution or otherwise. Any such appointment or

P -9
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removal shall be in writing and shall take effect on being ‘odged at
the registered office of the Company.

11, The following woids shall be added at the end of Clause 65
of Table A, viz.: * The Directors shall be zntitled to be repaid all
trovelling, hotel and other expenses properly incurred by them in
or with a view to the perfoimance of their duties or in attending
meetings of the Directors or Committees of the Directors.”

12, If any Dirvector siad be culled upon ta xender or teo
perform and shall render or perform extra or special services of any
kind, including services om any Coramittee established by the
Directors, or to travel or to go or tesids hevond bis usual place of
residence for any business or purposes of the Company, he shall
be entitled to receive such sum as the Directors may think fit for
expenses, and aise such remuneration as the Directurs think fit,
cither as a fixed sum or as a percentage of profits or otherwise, and
such remuneration may, as the Directors shall determine, be either
i wdtlition to or in substitution foc auy other remuneration he may
be anldied € roceive, and the same shall be charged as part of the
ordinary working expenses.

13. . Clause 66 of Table A shall not apply. A Director shall
not be required to hold any qualification.

14. A resolution or decision in .writing signed by all the
Directors for tbe time being in the United Kingdom shall be as
valid and offectnal as if it had been passed at a rmeeting of the
Directors (uly convened and held, provided such resolution is signed
by the nominated Direcer .

15. In Clause 68 of Table A the following words shall be
omitted :— : "

i “pbut his appointment shall be subject to determination
ipso facto if he ceases from any cause to be a director, or if
the Company jin general meeting resolve that his tenure of
the office of managing director or manager be determined ”

and the following words shall be added in their place :—
“ but, subject to the provisions of any contract between him

and the Company, he shall be subject to the same provisions
as to resignation and removal as the other directors of the

Company.”

16. The Directors from time to time, and at any time, may
delegate to any attorney or agent any of the powers, authorities and
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diseretions for the time being vested in the Directors, and any
such appomntment or delegation may be made on such terms ang
subject to such conditions as the Directors may think fit, and may
include a power to sub-delegate, and the Directors may at any
time remove any persons o appointed and may annul or vary any
such delegation, but no persons dealing in good faith and without

notice of such removal, annulment or variation shall be affected

thereby.

7. Clause 69 of Table A shall not apply. The Directors may,
subject to the provisions of Article 3 hereof, at any time borrow or
raise for the purposes of the Company, fron: the Directors, Members
and other persons such sums of money and at such rates of interest
as the Directors may think proper, and may secure the repayment
of such moneys or any other moneys which the Company may be
liable to pay or secure by mortgags or chaige or by debentures or
debenture stock, perpetual or otherwise, forming a charge upon the
whole or any part of the property, assets and undertaking of the
Company, both present and future, including its unpaid or uncalled
capital for, the time being, in such manner and upon such terms and
conditions, and with such security as the Directors shall determine.
Any debentures, debenture stock or other securities may be issued
at a discount, premium or otherwise, and with any special privileges
as to redemption, surrender, allotment of shares, attending and
voting at General Meetings of the Company, appointment of
Directors or otherwise. '

18. Clause 71 of Table A shall not apply. The Seal of the
Company shall not be affixed to any instrument except in the
presénce of at least two Directors or of one Director and of the
Secretary or the Assistant Secretary or some other person appointed

. by the Directors, and such persons, as the case may be, shall sign

every instrument to which the Seal is affixed.

19. The Directors may from time to time determine who shall
be eptitled to sign on the Company’s behalf bills, notes, receipts,
acceptances, endorsements, cheques, releases, contracts and
documents.

20. Clause 72 of Table A shall not apply. The office of
Director shall #pso facto be vacated :—

(o) If he resign his office by writing under his hand left
at the registered office of the Company.

®
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{B) If hie or his substitute (if any) shall bave absented himseld
{such absence not being nbsence with leave or by
arrangement with the Directors on the affairs of the
Company) from meetings. of the Directors for three
months in sucession, and the Directors sholi have
resolved that his office shall be vacated.

(c) If he become a lunatic or of unsound mind.

()} If he become bankrupt, suspend payment or compound
with his creditors, or pursuant to any of the provisions
of the Act he become prohibited from being a. Director.

(£} If he be required to resign by notice in writing lodged at
the registered office of the Company and signed by
the holder or holders of rot less than threc-fourths
in nominal amount of the Ordinary Share Capital of
the Company for the time being issued.

Provided that until an entry of his office having been so vacated
be made in the Minutes of the Directors, his acts as a Director shall
be as effectual as if his office were not vacated.

21. The following shall be substituted for Clause 73 of

Table A: “ At the Ordinary General Meeting in every year
one-third of the Directors for the time being, or if their number
is not three or a multiple of three, then the number nearest to but
not exceeding one-third, shall retire {rom o_fﬁce, but this Article
shall not apply to the nominated Director.”

99 The following words shall be omitted from Clause 81 of
Table A : “ In the case of an equality of votes the Chairman shall
have a second or casting vote,” and in substitution therefor the
following words shall be added in their place: ‘' The nominated
Director shall be entitled to exercise at any Board Meeting such
number of -votes as will exceed by one vote the total number of
votes of all other Directors present.”’

23, Clanse 82 of Table A shall not apply. The quorum
necessary for the transaction of the business of the Directors shall,
antil otherwise determined by the Board, be two, of whom one shall
be the nominated Director. A Director interested shall be counted

in a quorum, notwithstanding his interest.
04 Clause 101 of Table A shall not apply.

95. A Director of the Company may be or become & director
of any company promoted by this Company, or in which it may
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be interested as vendor, purchaser, lessor, lessee, mortgagor,
mortgagee, shareholder or otherwise, and no Director shall be
disqualified by his office from contracting with the Company (either
as vendor, purchaser, lessor, lessee, mortgagor, mortgagee, manager,
agent, broker or otherwise), and no such contract or arrangement or
any contract or arrangement entered into by or on behalf of the
Company with any person, firm or company in which any Director
shall be in any way interested, shall be avoided, nor shall any
Director so contracting or being so interested, be Hable to acconnt to
the Company for any profit realised by any such contract or
arrangement by reason only of such Director holding that office, or
of the fiduciary relationship thereby established. Any Director so
contracting or being so interested as aforesaid shall duly disclose his
interest as required by Section 149 of the Act. A general notice
that a Director is a director, member, partner, creditor or employee
of or otherwise intercsted in any specified company or firm, and is
to be regarded as interested in any contract or transaction with
such company or firm, shall be a sufficient declaration of interest
under this Article, and after such gencral notice it shall not be
necessary” to give any special notice relating to any particular
contract or transaction with such company or firm as aforesaid, A
Director may vote in respect of any contract or arrangement by
or in which he is so contracting or interested as aforesaid, notwith-
standing his interest. A Director may occupy any other place or
office of profit in the Company (other than that of Auditor) or-act
in any professional capacity to the Company in conjunction with
his office of Director on such terms as to remuneration and otherwise
as the Directors shall approve.

26. 1If any Director shall be resident out of or be about to
leave or shall have left the United Kingdom, or be unable through
illness or other cause to attend any r.eetings of the Board, he may,
by a writing under his hand, appoint any person who is approved
by the Board to be his substituic, but no such approval
shall be required in the case of any substitute for a nominated
Director; and every such substitute shall, during the absence
from the United Kingdom of the Director appointing him, or whilst
such Director is unable .to attend meetings of the Board, as the
case may be, be entitled to attend and vote at meetings of the
Board, and shall have and exercise all the powers, rights, duties
and authorities of the Director appointing him. A Director may
at any time revoke the appointment of a substitute appointed by
him and, subject to such approval if necessary as aforesaid, appoint
another person in his pluce, und if o Director shiall die or cease to
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lold the office of Director, the appointment of his substitute shall
thereupon cease and determine, luvery person acting as a substitute
for a Director shall be an officer of the Company and shall alone be
responsible to the Company for his own acts and defanlts, and he
slj:all not be deemed to be the agent of or for the Director appointing
him. The remuneration of any such substitute shall be payable
out of the remuneration payable to the Director appointing him,
and shall consist of such portion of the last-mentioned remumeration
;1‘5 shall be agreed between the substitute and the Director appointing
him.

97. It shall not be necessary to give to any Director who is
not within the United Kingdom notice of the meetings of the
Board to be held there, but where such Director is represented by
a substitute under the last preceding Article, due nctice of such
meetings shall be given to such substitute, either personally or by
sending the same through the post addressed to him at nhis last known
place of address in the United Kingdom.

98. Clause 104 of Table A shall not apply. A Member who
has no registered address in the United Kingdom, and who has not
supplied to the Company an address within the United Kingdom

for the giving of notices to him, shall not be entitled to any notice. .

29. Subject to the provisions of the Act, the Directors,
Managing Directors, Managers, Agents, Auditors, Secretary z}nd
other officers or servants for the time being of the Company, and
the Trustees {if any) for the time being acting in relation to any of
the affairs of the Company, and every of t]lerfx, and every of thgir
personal representatives, shail be indemnified and secured. harmless
out of the assets and profits of the Company from and against all
liabilities incurred by them and any of them in relation to the
matters referred to in paragraph (c) of the proviso to Section 152

" of the Act.

"%.R.M
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Mo, oF CoMPANY 58,598 J’i : %

“ The Companies Act, 19297

COMPANY LIMITED BY SHARES

(cory)

Sypecial Resolution

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

J. T. STANTON & CO., LIMITED

®

Passed the 14th day of July, 1947

20 4y, 1947

! Company, St. Ann’s Fort, King's Lynn, in the County of Norfolk, on the
14th day of July, 1947, the following SPECIAL RESOLUTION was duly

passed i—

“ That the following Article be added to the Company’s Arficles of
Association, namely i—

30. TFor the purposes of any scheme instituted by the Company
5. for providing pensions, life assurance or other benefits for its employees
the Directors shaill be deemed employees of the Company and may
accordingly (if otherwise qualified under the provisions of the Scheme)
become members thereof and receive and retain all benefits to which
they may become entitled thereunder. The Directors may pay out
of the Company’s Imonies any premiums or contributions becoming
payable by the Company under the provisions of any such schemes
in respect of Directors who are members thereof, and any Director
may vote at board meetings upon any resolution or matter relating
to any such scheme (including resolutions for payment by the
Company of contributions thereunder) notwithstanding that he is
@ personally interested in such resolution or matter. In the event
of any conflict between this Article and any other Article of these
presenis the provisions of this Article shall in all cases prevail.”

-—1?. ﬂ i M, Chawrman

JORDAN & SONS, LIMITED, ¢
COMPANY REGISTRATION AGENTS, PRINTERS, AND PUBLISHRRS,
ERY LANE, LONDON, W.C.2, AND k3 BROAD STREET PLACE, E.C.2,

\}2333 :

Presented to thi'"‘l}agistrar of Companivs
on the O day of August, 1047

Ya

REGFATRATION

AGENTS

- Lt
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COMPANY LIMITED BY SHARES

coPY)

Special Regolution

{Pursuant to The Companies Act, 1948, Sections 10 and 141)

OF

J. T. Stanton & Co., Limited

Passed the 18th day of Fuly, 1957

.

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened, and held at St. Ann’s Fort, King’s Lynn, Norfolk, on the 18th day
of July, 1957, the following SPECIAL RESOLUTION was é assed :(—

That the Articles of Association of the Company g,@tfred b3 inserting
after Article 10 the following new -Article to be gd;ﬁfticle\ 10A nymely: —

&

10a (i) The Directors may in connectior;) 1 -ﬁgp‘r';’aft . ’%%e retirenjent of
any Director from an executive sx{{{ﬁ'n with lie Companyappoint
him to be an Honorary Life Director of the Companys*

(i) An Honorary Life Director shall be, entitled to aftend and vote
only at such Meetings of the Board t¢ which A€ may be invited.
He shall not be counted in reckoning - e miffimum or maximum
number of Directors or a quorum of Dirgéfors,

(iii) An Honorary Life Director shall not be required to hold any share
qualification, nor be subject to retirement by rotation or be taken
into account in determining the rotation of retirement of Directors,
but his appointment shall be subject to the provisions of Article

» 20 (m).

(iv) An Homorary Life Director shall not be entitled to receive any
remuneration from the Company by virtue of his appointment as

such. a.faﬂ. c’?m&/fé .

Presented go the chia}r:_u; of ‘C.qrpp‘anipa
on the!  dayof { 1957,
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é Special Regelution

of

J.T. STANTON & 00. LIRITED

(Passed 7th Hovsnbar, 1977)

L

b an EXTRACRDINARY GENERAL MEETING of the ghobe--nanod Company duly convened

@@ snd held of tha ‘tth day aof Novemhan, 1977 the following Resplution was passed

ae A SPECIAL RESOLUTION -
RESCLUTION
THAT the requlations placed hefore the (eeting and initialled for identification

by the Chairman thereosf La hareby adophed as the Aeticles of Aasociation of the

. Company in substitution ror and %o the exclusion of all existing Articles of
Association,

AP, HARVEY
, CHATIRMAN
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nORPALY LEIMITED &Y SHARES
e A AR B8 T
Ml
BRTICLES ©OF ASBSOCYATIGE

(Adonted by Speeial Gecclubion sancat Tth Hovenund, 2077}

oF %
RV
J.Te STANTON & GO )IMITED .?}"\’
! = -,," \h%
PRELIMINARY
Lo The roguletions contained In Part I of Teble A in tho First

Schoduln to the Companies Act 1948 (as awcndod by the Companios Act 1967)
shall, except as hereinafier provided end so Yar as not inconsiotont with
Lhe provisions of those Articles, apply to the Company. Refercnces herein
to requintinng are to vegulations in Paxt 1 of tho said Tabla 4 unloss
obhorwicn otrdede. Tho regulations in any Table f which may he applicable
to the Copjuny unidex any formen snactment rolating to companies shall not
applye

PRIVATE COMPANY

2. The Company is a privails company and acnordingly the sastrictions
contained in reguletion 2 of Part II of Table f siell applye

' SHARE CAPITAL
K Subject to the provisions of Articls 22(R} hereof all unissucd

phares ghall be at the disposal of the Directors and they may allot,
nrant options over or otherwise dicpose of &hom o such personsg at such
timas, and on such terms as thoy think propera

- CTRANSFER OF SHARES
Ui
4, An instpument of Lransfen of fully peid sheres need nob bo signod
by or on bohalf of tha transforee. Regulation 22 shell be modifierd
aceordingly. -

He Subject to the provisions of Regulatien 24 ony share may al any
tine bo transferred to a person whe is alruady a msubsr of the Company.
Save os aforesaid the virectors shall have an absplybe pight without
assigning any goason therefor o rafuse to register eny traralo: GF 8
gharo (whethar fully paid or not}.

e The Cempany shall not cherpe lransfes on rogistrcbion 1063,
Reforencos sio feos 3n Ragulabions 25 and 28 ¢hall be dicregorded,

PROCELDINGS AT GENERAL MEETINGS

s Two manbors prosanh in porson or by proxy shall be o gumun ot sy
Gonoral Moebtinge Rooulation 53 shall be nudificd avccordinglye

-

'“&ﬁo A poil may be domandod at anv Genewed Penting Ly the Chodppen, or

By eny newbor prooent in poreon ar by peody and endiilod Lo voebe.
Rpatstaginn L8 ohalld ke modified accoraingly.
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10, BoTesciuLicn in woiting sionoe by Ehe heldexs of nog lusy than

Uit pez cent in oogiocnbs of bhy igow “d Brdingzy Shiaras siall pa as eiloiive
as i the saps had huen guly peosed ot a Bonosal foeticg and iy cansded

of “'#Lﬁal doopnonbs in the like form, ezch slorrd by one 6f Gora [GDErngy
but g resolutlon e sipnes chall nueb bo effecitive to do soyibing rogaized
by uhP ApL to be dons in Csnoial floeting or Ly Special or Extracpdinary
fieaslizbion. In the cese of a corporetion the reselution may he signed

»n ite hehalf by e Director or the Secrebery therzof or by iis duly
appointed atlorney on duly euthorioed ropeessniakive.

DIRESTARG

1la Subject ne herodnaftor provided €ha Dirpeiors cshall aol be less
than two nor more than ten im numbsr. Tho Company may by Drdinary
Resolution from Lime to time vary the minimum nunber and/or the maxdmm
numbisr of Directoro, ,Rugulatinn 75 shall not apply.

12, A Dirsctor shell not be reguirved bo hold any shavce of *he Company
by way of qualification. Regqulation 77 shall not apply. A nh“ﬂc»or wiio
is not e member of the Company shall naverthcloss be ontitled to atuend and
unauh at General Meatings. ‘

13, The ordinsry remunsration of the Dirsctors shall from time to tine
be determinsd by an Ordinary Resvlution of .the Company and shall (unless
such resolution otherwiss provides )} be divisibls atnong the Directors as
they may agres, or, failing agreement, equally, except that any Diroctor
whe shall hold office for part only of the pariod in zsspect of which such
remuneration ix payable shell be entitled only %o rank in such division
for o proporbtion of remunerabion related to the period during which he has
held office, The Directors mey rapay to any Dirsctor all such reacanchble
expeness as he may incum in asttending and roturning from mastings of tha

Directors or of sny commitise of the Directors o Gengral Mastings o atherwise

in oy about the busineas of the Compsny. Pﬁnunftl"h 7G shall not apply.u
14, In ﬂegulpclmn 79 the proviso rahtrmctina Lhu bu“rowwng and uharq1ng
powers axarcisable by the Dirsctors shall not anply

15, - Regulation sa(2) shalT be desmed to ba axtended bv tho addition aftor
sub-clouse (d) theveof of the following sub-clause (o)

“({a) any contract or errangemant with Mellinson-Denny lLimited
or uny subsidiacy company of Mellinson~Denny Limited."

16, The Diroctors may dispense with the kesping of attendance honks for
meetings of thy Dirsctors or committees of ths Daractnrs. Regulation BG6
shall be modifisd aucnrdmgly°

17, The office of a Diractor shall bz vacated in any of the svents

specified.in fegulation 68 save that o Direstor shall vacato office under
parsgrapl, {F) of such Regulation only if in the clrcumetance therein
mentionsd the Dirsctors by resolution so delevmine.

M The Nireciors shall pot be aubject to )Eul;ﬂmenh by rotation,
Pugutatzuwv 88 to 94 and the second seniences of Regulatiuvns 95 and $7
shall rob apply. i '
19, A rasplubion in writing signod by oll ths Directora shall be as
affoctive oy a regoluliog duly pessed st a sesiing of the Divecloro bl may
ernaiat uf gaveral dasumonls in the like foome eaoh aignod by one er more
of thi Directoro. Repgulution JUS shall pot appiye
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uader thesc Arsielns ne undor the Corponica Pogs 1968 to 2
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41 (!59,\) Fhuay may

from time to Simo be coendod),  An pecociehe Lirepwor sholl not Bn entikicd

to receive palioe of o akicno op vete ad nny Deating of the Board of
Divectore of the Company. The cpeeinsient renoval and roeyneratlen of &0
Assouiste Director shall be dotorriped by the Disectovs. '

ARDERBNEITY

21 Subjeck to Hibe provisicus af and so far os may bo perrodtted by the
Compenios Schte 1948 to 3976, evewy Diroctor, Auditor, Secratary or olher

officer of the Company shall bz entikled to be indesmnlfied hy the Conphny
agalnst all cests, chapgos, lossas, expensos amnd lisbilitics incurrced by

him 30 the execution end discharge of hie dubtles nr in rslotion thoreto

Rugulation 136 shall be oxtondsd aecordingly.

OVER-RIDING pn.‘m\gmms

220 Whenovoer Mallinscn-Denny Limited {hareinafter called "the Paramnt

Company™), or any subsidiary of the Parent Company, shall be the halder

of not less than 917 pen cont of the issued Ordinary Shares the Tollowing

asroviaions shall apply and to the oxtent of any inconsislency shall have

overeriding effest as scainst oll other provisions of these Art;clec-

(n} The Parent Company may at any time and from time to time appnint
any parson to ke a Direstor or remcve from office any Jirentor
howgoover eppelnted but se that in the cass of s Managing Dirmobor

his vemoval from of fice shall be deomed an act of tho Company and |

ghall have effart without prejudice to any claim fox demages for
vreach of any contrsct of sspvica botwesn him and the Companyi

{8) Mo uniususd shares shall be issuad or agresd Lo be issued ox puk
© upder opticn without the consent of the Parent Companys

(c) Lny or 8ll powsrs of the Dirsctors shall bs restricted in such
respocts and o such extent as the Parent Company may by notise
to the Company froir time to time prascribe.

-

Any such sppointment, removal, consent or natice shall be in writing
~eved on the Company and signed cn behalf of the Parent Company by any -
two of its Dirsctora or by any one of its Dirsctors and ite Secrotary
or soms obher person duly authorised for the purposs. No person Gealing
with the Cempany shall bg concerned o see of shquire es Lo whgther the
powsrs of the Diroctors have heen in any way restricted hereunde? or as
to whocthar any reguisite consent of the Parant Company hss been obiainod
nnd no ebidcabion incuvred or secunity given or transactlon off socted by
the Company to or with ary third parby shell be invalid or insffectusl
unlees the third party had at the Lise czprese netice thal the insuwening

of such chifoation or the giving of such seourity on the effecting of such

trangacbion was in excass of the pnware of the Dirsclora.
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" THE QOMPANTES AGTS 1948 - T6

SPECIAL RESOLUIICN

COMPARY LLRTITEDR BY SHARES

J.Tu STaPON & £O. LTMITED

(PASSED 11TH APRIN, 1980)

At an Extraordinaxy Geneval Meecting of the, above named Comprny

duly convened and held on the 1lth day of April, 3.980, the
i‘cllow;mg Resoluticn wasg ‘passed, aa 8 SPEGIAI; RESQLUT.[QN
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'.I.‘ha’s the 23,000 authorised and issued 5496 Gumula:tiv-e Prefexencs
Shares of £1 each in the Ca.p:x.tal of J«slrm Company stand oonvarted
into’ f:;GOO Oxdinary Sha:ces of El each ra.nking pa.ri paesu in al'l
respec'bs wi-bh exiat;:mg Ordinary Sha.res of the Company.\
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Director

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

J T Stanton & Co. Limited
{Passed on 22nd July 1985)

At an Extraordinary General Meeting of the above-named Company duly
convened and held on the twenty secoud day of July 1985 the following
resolutions were passed as Special Resolutions namely:-

SPECIAL RESOLUTIONS

1. THAT clause 3 of the Memorandum of Assoclation of the Company be:
altered by deleting the whole of clause 3 after and excepting
sub-clause (A) thereof and by substituting in lieu thereof the
sub-clauses et seq as set out in a print annexed hereto and for
purposes of identification initialled by the Chairman of this meeting.

2. THAT the regulations placed before the meeting and initialled for
fdentification by the Chairman thereof be and are hercby adopted as
the Articles of Association of the Company iIn substitution for and to
the exclusion of all existing Articles of Assoclatilon. -
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New Sub-claw !s tp clause 3 of the Mezorandum of Association,
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, (B) To earry on any other business whatsoever which can in the opinion

' of the Directors be advantaggously or conveniently carried on by the
Company by way of extension of or fo connection with any business
which the Company is authorised fo carry on or is caleulated
directly or indirectly to develop any business which the Company is
authorised to carry on or ro increase the value of or turn to

‘ account any of the Company's assets praoperty or rights.

i (C) To pay all or any of the preliminary expenses of the Company and of
| any company formed or promoted by the Company.

(D} To acquire the whole or any part of the business property and

liabilities of any company or person possessed of property suitable
f for the purposes of the Company or carrying on or proposing to carry
| on any business which the Company is authorised to carry on or which
o can be carried on in conjunction therewith or which is capable of
5j being conducted so as directly or indirectly to benefit the Company
; and to undertake and carry on or to liquidate and wind up any such
| business.
|

: (E) To aequire and hold any shares stock securities or debentures of or
}; other investments in any company have objects wholly or in part
similar to those of the Company or carrying on any business capable
of being conducted so as directly or indirectly to benefit the

Company.

(F}) To purchase take on lease exchange hire or otherwise acquire for any
estate or interest any real or personal property and any rights and
privileges for any purpose in connection with any business which the
Company is authorised to carry om.

(G) To apply for take out purchase or otherwise acquire and maintain any
designs trade marks patent rights inventions copyrights or secret
processes and any other intangible property and to use exercise
develop grant licences in respect of or otherwise turn to account
any such property rights and information.

(1) To build construct maintain alter enlarge pull down remove or
replace any buildings works plant and machinery for any purpose in
connection with any business which the Company is authorised to
CATTY On.

(I} To receive money on deposit or loan with or without allowance of
interest thereon and to borrow raise or secure the payment of money
by mortgage charge or lien or by the issue of debentures or
debenture stock perpetual or otherwise or in any other manner either
with or without security and to charge all or any of the property or
assets of the Company whether present or €uture including its
uncalled capital to support any obligation of the Company or any
other company or person (including without limitation, any company
which is for the time being the Company's holding company, as
defined by Section 736 of the Companies Act 1985, or a subsidiary,
as defined by the said Section, of the Company or of the Company's
holding company or any company which may for the time being have any
shareholders and/or directors in common with the Compauny, or any
company associated with the Company in business) and collaterally or
further to secure any securities of the Company by a trust deed or
other assurance.
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(P)

To invest and turn to account any moneys in the acquisition or upon
the Becurity of any real or personal property of any kind whatsceyer
or by placing the same on deposit or in any other manner.

To draw make accept endorse negotiate discount execute and issye
promissory notes hillg of exchange bills of lading warrants
debentures and other rnegotiable or transferable 1nstruments,

To make advances or give credit to any company, firm or person with
or without security, and upon such terms as the Company may approve,
and either with or without the Company recelving any consideration

prineipal (tongether with any premium) of and any dividends or
interest on any stocks, shares, or securities or other obligations
of any nature whatsoever (including, without limiting the generality
of the foregoing, obligations for the repayment of meney and/or
discharge of liabilities both present and future due, owing or
incurred to bankers) of any company, firm or person, (and in the
case of a company, whether having objects similar to those of this
Company or not) and, in particular (but without limiting the
generality of the foregoing) of any company which is for the rime
being the Company's holding company, as defined by Section 736 of
the Companies Act 1985, or a subsidiary, as defined by the said
Section, of the Company or of the Company's holding company or any
company which may for the time being have any shareholders and/or
directors in common with the Company, or any company associsted with
the Company in business, and to create mortgage charges (whether in
third party form or otherwise) or liens upon all or any of the

including its uncalled capital whether in support of any such
guarantee (or assumption of liability) or otherwise.

To pay for amy property rights or easementg acquired by the Company
either in cash or in exchange for any stock shares gecurities or

the Directors may think fit in payment or part payment of any
obligation of any company.,

To vest any real or personal property rights or interests acquired
by or belonging to the Company in any tompany or person on behalf or
for the benefit of the Company and with or without any declared
trust in favour of the Company.

To sell lease grant licences easements and other rights over and in
any other manner dispose of the undertaking pProperty assets rights
and effects of the Company or any part thereof for such
consideration as the Directors may think fic.

To distribute in specle among the membersg of the lompany any
praiperty of the Company.
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(R)

(s)

(T)

(U)

(V3

eompany and to 1ssue place underwrite or guarantee the subseription
for or concur in issuing placing underwriting or guaranteeing the
subseription for any shares stock securities or debentures of or

carry on and ro re~construct the Company in any manner authorised by
any legislation for the time being in force,

members and to OPPOSe any steps taken by any other Company or person
which may be considered likely directly or indirectly to prejudice
the interests of the Company or its members and to Procure the
registration or incorporation of the Company in or under the lawsg of
any place outside England.
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(W) To grant pensiops or gratuities to and provide for the welfare of
Ay persons who are or at any fime have been employees officers or
Directors of the Compapy pr its predecessors in any business of the
Company or of any company in which the Company is in any way
interested or the families relations conmections or dependants of
any such persons and to establish or support associations
institutions clubs funds and trusts which may be considered 1likely
to benefit any such persons or othervige advance the interests of
the Company r.r of its members and to make payments towards
insurances to institute or contribute to pension schemes 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 in the Company and to formulate and carry
into effect any scheme for sharing the profits of the Company with
its employees (including officers and Directors) or any of them.

(X}  To undertake and carry on the office or offices and duties of
trustee custodian trustee executor administrator liguidator recefver
attorney or nominee of or for any company or person scheme trust
fund government state municipal or other body politic and to
undertake and execute any trust or discretion and to distribute
amongst the beneficlaries pensioners or other persons entitled
thereto any income capital or annuity whether periodically or

otherwise and whether in money or specie in furtherance of any trust

discretion or other obligation or permission.

(Y) To do all or any of the things and matters aforesaid in any part of
the world and either as principals agents independent contractors

trustees or otherwise and by or through trustees agents or otherwise
and either alone or in conjunction with others.

2> To do all such other things as the Directors may think incidental or
conducive to the above objects or any of them.

For the avoidance of doubt, each of the above sub-clauses shall, unless it
expressly provides to the contrary, be deemed to set out a separate,
distinct and independent object of the Company. None of the above
sub-clauses shall be restrictively construed but the widest interpretation
shalli be given thereto, and they shall not be in any way limited to or
restricted by reference to or inference from any other object or objects
set forth in such sub-clause or from the terms of any other sub—-clause or
by the name of the Company. None of such sub~clauses or the object or
objects therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any cther
sub~clause but the Company shall have full power to exercise all or any of
the powers and to achieve or to endeavour to achieve all or any of the
objects conferred by and provided in any one or more of the said
sub-clauses.

Where the context so admits the phrase "company or person" shall be deemed
to include any body corporate or unincorporate association firm company or
person and the word "company” shall be deemed to include any body
corporate or unincorporate.
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed 22nd July 1985)
—of...

J.T. STANTON & CO. LIMITED

PRELIMINARY

1.  Regulations numbered 41, 53, 64, 73, 74, 75, 76, 80, 81, 93, 94 and 118 of
Table A in The Companies (Tables A to F) Regulations 1985 (SI 1985 . -
805) ("Table A") shall not apply to the Company. The remaining
regulations of Table A shall, together with the following regulations,
constitute the Articles of Association of the Company.

2. In these Articles "the Parent Company” means any company which is the
registered holder of nog less than 75% of the equity share capital of the o
Company.

ot -

3. A person shall be deemed to be present in person at a meeting of the
members or the Directors or of a committee of the Directors of the Company
if he is able to participate in the meeting by means of televisual,
telephone or similar apparatus provided that all persons '‘participating can
hear each other and for the avoidance of doubt two persons only so
participating shall constitute a meeting.,
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SHARES

(A}  The shares in the capital of the Company from time to time shall be
under the control of the Directors who may allot, grant optionms
9 Y, or otherwise deal with or dispose of any relevant securities
(as defined by Section 80(2) of the Act (as defined in Table A)) of

the Company to such persons and generally on such terms and in such
manner as they think fit,

(B) The general authority conferred by paragraph (A) of this Article

{c) The Directors shall be entitled under the general authority
conferred by this Article 2 to make, at any time before the expiry
of such authority, any offer Or agreement which will or may require
securities to be allotted #fter the expiry of such authority,

respect of such share.

The Directors may, in their absolute discvetion refuse to register any
transfer of any share whether or not it is a fully paid share without
giving any reason for such refusal.

CENERAL MEETINGS

If at any genaral meeting any votes shall be tounted which ought not to
have been counted or might have been rejected, or if any votes ghall not
be counted which ought to have been counted, the error shall not affect
the result of the relevant resolution unless it be pointed out at the Same
meeting and not in that case unless it shall, in the opinion of the
Chairman of the meeting, be of sufficient magnitude to affect the result
of the relevant resolution.

A resolution in writing signed or approved by letter, fax or telex by or
on behalf of all the menbers or all the holders of a clags of shares (ag
the case may be) for the time being entitled to vote on the relevant
resolution shall be as valid and effective as if it had been passed at a
general meeting of the Company or a separate meeting of such class (as the

consist of several documents each signed or approved by one or more of the
persons aforesaid or being corporations by their duly authorised
tepresentatives or their attorneys,
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12,

13-

14.

15'

16.

quorum is not present the meeting (if convened uponr the requisition of
members) shall be dissolved. 1In any other case the meeting shall stand
adjourned to the same time, place and day in the next week or otherwise as
the Directors may determine. TIf at the adjourned Reeting a quorum is not
Present within half anp hour from the time appointed for the meeting, the
members present shall be a quorum.

DIRECTORS

Unless otherwise determined by the Company in general meeting the number
of Directors (other than alternate directors) shall not be subject to any
maximum but shall not be less than two. The quorum for meetings of the

(A) Regulation 77 of Table A shall be amended by omitting the words
“(other than a director retiring by rotation at the neeting)".

(B) Regulation 78 of Table A shall be amended by omitting the words
"Subject as aforesaid" and the words “and may also determine the
rotation n which any additional directors are to retire"”.

(C)  Regulation 79 of Table A shall be amended by omitting the second and
third sentences.

A Director or former Director shall not be accountable to the Company or
the members for any benefit of any kind referred to in regulation B7 of
Table A and the tecelpt of any such benefit shall not disqualify any
person from being or becoming a Director of the Company.

Notwithstanding Section 293 of the Act, a person who has attained the age
of seventy shall be capable of being appointed or elected a Director and a
Director shall not be required to vacate his office at the conclusion of
the annual general meeting commencing next after he attains that age.

Subject to the Act and provided he has disclosed his duty or interest to
the Directors a Director (including an alternate Director) may vote ag 3
Director in regard to any matter, contract or arrangement in which he has,
directly or indirectly, an interest or duty which is material and he shall
be included in determining the quorum for any meeting at which such
matter, contract or arrangement Is considered.

The office of a Director shall be vacated if the Director:-

{(a) ceases ko be a Director by virtue of any provision of the Act or
becomes prohibited by law from being a Director; or



17.

18.

19.

(b) becomes bankrupr or makes any arrangement or composition with his
¢reditors gsenerally; or

(e}  becomes in the opimion of the other Directors Incapable by reason of
mental disorder (within the Reaning of the Mental Health Act 1983)
of discharging his duties as a Director; or

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

{e) absents himself from meetings of the Directors during a continuous

Notwithstanding any provision in thesge Articles of Association, the Parent
Company may at any time by written notice signed by a director of the
Parent Company to the Company appoint any person to be a director or
secretary of the Company, and Bay remove any Person from office as gz
director or secretary of the Company, such notice to he effective upon
delivery to the registered office of the Company.

A resolution in wvriting signed oy approved by letter, fax or telex by each
Director or hig alternate who yas entitled at the relevant time to notice
of a2 meeting of the Directors shall be as valid and sffective as 1f it had
been pased at a meeting of the Directors duly convened and held and when
signed may consist of several documents each signed or approved by one or
more of the persons,

Subject to the provisions of the Act but without affecring any indemnity
to which a Director may otherwise be entitled:

(a) No Director or other officer of the Company shall be liable for any
loss, damage or misfortune which may happen to or be incurred by the

Company in Consequencce of the éxecution of the duties of his office

or in relation thereto;

(b)  Every Director Or other officer of the Company shall be indemnified
[s)
(1) in defending any civil or crimipal proceedings in which he is

(11)

(1i1) in or about rhe execution of the duties of his office or
otherwise in relation thereto,
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On 8cth August 1985, the holders of all the issued and allotted shares
RESOLVED in writing, pursuant to Article 9 of the Company's Articles of
Association, that the following Resolutions be passed as Special
Resolutions of the Company.

SPECIAL RESOLUTIONS

. That:

(1) the Company enter into a mortgage debenture ("the Debenture") to
be made between the Company (1) and Bankers Trust Company ("the
Agent") (2) substantially in the form of a draft dated 2nd August
1985 a copy of which 1s annexed hereto in connection’ with a loan
agrieement ("the Loan Agreement") to be entered into by
- Mallinson=D eu“y Limited (1) the Banks (2) the Associated Banks (3)
and Bankers Trust Company as Agent for the Banks (4);

(2) any Director and the Secretary of the Company or any two
. Directors be and they are hereby authorised and directed to affix
the common seal of the Company to the Debenture and to attest such
sealing in the form of the above draft, with any alterations
-thereto that they may approve, such approval to be conclusively
- v evidenced by their witnessing the affixation of the Company's
! common seal thereto;

(3) any Director or the Secretary, elther singly or with another
Directox. or the Secretary, be and he is/they are hereby authorised
on hehalf of the Company, to execute (in whatever manner may be
required) and do all such deeds, documents and things (other than
those the subject of the specific authorisation in paragraph (2)
above) as he/they may consider expedient in connection with the
execution or performance by the Company of the Debenture or the
execution or performance by Mallingon-Denny Limited of the Loan
Agreement and/or any related documents;

4) these Resolutions shall have effect notwithstanding any provision
of the Company's Memorandum and Articles of Association.

Sﬁ
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DIRECTOR

22nd August, 1985
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COMPANIES FORM No, 225(2) a‘*ﬁ’

Natice by an holding or subsidiary
company of new accounting

reference date given afterthe end
of an accounting reference period

Pursuant to section 225(2) of the Companies Act 1985

To the Registrar of Companies For official use Company number
[ T T 58598

Name of comp,iny

* J. 7. STANTON & CO. LIMITED

gives notice that the company’s new accounting reference date on which the previous accounting
raference period and each subsequant accounting reference peried of the company is to be ireated as

coming, ot as having come, to an ¢nd is as shown below:

Day Manth

Lo = = o

The previous accounting reference period of the company is to be treated as [shortenrilextended]t
and Hi o ombestad aehaving kamextoan sadiwill come to an end]t on

Day Month Year
3110 V2 t1i9 1817
The company is a [subsidiarylidxoigkxxeomparydt of HUNTER P! C

1169267

company number
31st December

the accounting reference date of which is

Signed %Ork. (Director){Sexeetary]t Date {1 5§ JUL 1987
Presentor's name addreksi)nki) For official Use

reference (if any): General Section Post room
Ma1linson-Denny Limited
Malden House,Radlett Road
Park Street

$t. Albans

Herts ALZ 2JE
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At a General Meeting oftheabwe”('xmpany duly convered axﬁ'heldonthe
seccnd day of January 1951 the following resolution was passed as a .

Special Resolution namely -~
SPECTAL RESOLUTION

That the Company, having satisfied . the provision of section 250 of the
Companies act 1985 relating to dormant . ccmpames, be exempt from the
cbligation to appomt: avditors as otherwise required Ly sectmn 384 of
that Act., :

T
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REGISTERED NUMBER: 38598

THE COMPANIES ACT 1985

ELECTIVE RESOLUTION
w OF
J T STANTON & COMPANY LIMITED

We, the undersigned, being all the members for the time being of the above-named
company entitled to receive notice and to attend and vote at general meetings hereby,

pass the following Elective Resolution and agree that the said Resolution shall

pursuant to Clause 8 of the Company's Articles of Association for all purposes be as

valid and effective as if the same had been passed at a general meeting of the Company ™
duly convened and held:

IT IS HEREBY UNANIMOUSLY RESOLVED as an Elective Resolution in
accordance with Section 379A of the Companies Act 1985 (“the Act™): !

THAT (A) The provisions of Section 80A of the Act shall apply instead of the
provision of Section 80(4) and (5) of the Act, in relation to the giving or renewal, after
the passing of this resolution, of an authority under the said Section 80.

(B)  The Company hereby clects:

Q) pursuant to Section 252 of the Act, to dispense with the laying of
accounts and reports before the company in general meeting;

(i)  pursuant to Section 366A of the Act, to dispense with the holding of

| annual general meetings; :

(iiiy  pursuant to Section 386 of the Act, to dispense wnth the obligation to
appoint auditors annually; and

(iv)  pursuant to Sections 369(4) and 378(3) of'the Act, tl{ht. the provisions

of those Sections shall have effect in relation to'the company as if for
the references to 95% in those provisions there were substituted
references to 90%.

ﬁ f
Gy - Uong

Signed

For and on beha!F of
WICKES NOMINEE LIMITED

Date

i
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