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COMPANY LIMITED BY SHARES.

3}Iplﬂﬂiﬁﬂﬁ by the Subscribers to the Memorandum of

A ,
Association of e % 5/ Cj Q%v/ /j -—. ~

—Coxpaaem  LIMITED

(being a Company such as is specified in Section 2, Sub-section 3,

of The Companies Act, 1900, and which does not issue any

Invitation to the Public to Subscribe for its Shares), for

a Certificate of Incorporation as a Limited Company under @”

The Companies Acts, 1862 to rgoo.
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([ﬁIL, the several persons whose Names are subscribed, hereby Declare that
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REQUISITIONS OF THE COMPANIES ACTS

Made pursuant to Section r, Sub-section 2, of The Companies Act, 1900,

| [REGISTERED]
(63 & 64 Vict. Ch. 48), on behalf of a Company pf
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Registered as

~CoxpAnyr LIMITED.

(See last Page of this Form.)
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“Here insert--
" A Solicitor
of the High
Court en-
gaged in :he
~-formation,”

L L “Director

oF v Secre
tary named in
the Arhclesof
Association."
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and that all the requisitions of the Companies Acts in respect of matters

precedent to the registration of the said Company and  incidental thereto

have been complied with. And I make this solemn Declaration conscientiously

believing the same to be true, and by

virtue of the provisions of

The Statutory Declarations Act, 1835.
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—COMPANY; LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891, and S
Section 7 of The Finance Act, 1899, ;

{See fast Page of this Form.)

- "is Statement is to be filed with the Memorandum of Association, or other
Document, when the Company is registered.
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1. The name of the Company is “J. & F. Poor, Lnniren.”

.‘31 2. The Registered Office of the Company will be situate in

¥ England.
3. The objects for which the Company is established are :—
(A) To adopt and carry into effect, with or without modifica-

tion, nx Agreement dated the 24th of July, 1905, and
made between Freperick Poor of the one part, and

P VST UPOURTSSITL ISIRNSES PR B L es LI
e e - P

Witiax Rows, on behalf of the Company of the other by
< part for the purchase, asa going concern, of the businesses i1

now  ng carried on by the said Frenerick Pooxunder i

the style or firm of J.& F. Pcor, at H ayle, in the County £

of Cornwall, with the Jands and buildings, plant, stock,

books debts and other properties connected with the said
g businesses, and also the goodwill of the said businesses,
and the Linehit of all pending contracts, and the stock-
in-trade thereof.
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(v) Te carry on in the United Kingdom or elsewhere or at
Vo any time to cease to carry onall or any of the businesses
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following, namely : mﬂl‘)@frjgt_‘w— wire _weavers
and workers, wire drawers, dealers in plate and plated
goods, gencral .:Lnd furnishing ironmongers, plumbers,
tin plntc workers, electricians, hot water engineers,
braziers, metal woxkerc;, dealers in agricultural imple-
menty, cyele and motor car dealers, factors and agents,
saddiers and harness manufietuvers, oil and colour mer-
chants, furniture manufacturers and dealers, hardware
manufcburers and merchants, eurriers, leather dealers,
engineers, patentecs, machinists and ool makers, and
any other trade or business whebher subsidiary or
auxilinry to such businesses or not which may for the
time being be deemed by the Company c\pedlent to be
carried on with any of such husinesses or in aid or in
substitution thereof.

To purchase, take on lease or in exchange, hire ov other-
wise acquire any real or personal property, rights, cqn-
cessiots or privileges in any country which the Directors
of the Company may think suitable or convenient for any
purposes of its business; and to ereet and construct
buildings and works of all kinds for the purposes of the
Compnny’s business :

To acquire and carry on il or any part of the business
or property. and to undertake any liabilities of any
person, firm, association or company possessed of property
suituble for any of the purposes of this Company, or
carrying on any business which this Company is author-
ised to earry on. or which can be conveniently carried on
m eonnection with the same or may seem to the Company
caleulated direetly or indirectiy to lencfit this Company,
and as the consideratinn for the same to pay cash or to
issue any shares, stocks or obligations of this Company :

To purchase, subseribe for or otherwise acquire, and hold
the shares, stocks or obligations of any company in the

=

s
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Uhnited Kingdom or elsewhere, and upon a distribution of
agsets or division of profits todistribute any such shares,
stoeks or obligations amongst the Members of this {Clom.-
pany i specie : ‘

To undertake and to carry mto effect all such financiad
commercial trading or other operations or businesses in
Foe}

connection with the objects of the Company as thie Con

pany may think fit.

To apply for, purehase, or otherwisc acquire, any patents
brevets d’invention, concessions awl the like, conferring
an excelusive or non-exelusive or limited right to use and
to obtain any sceret or other inforn:ation as to any in-
vention which may seem eapable of being nsed for any
of the purposes of the Company or the acquisition of
whiech may seem caleulated divectly or indireetly to
benefit this Company, and to sell, iel, wie, exercise,
develop, grant licenses, in respect of or otherwise turn
to account the property. rights and information so
acquired.

T'o enter into partnership or into any arrangement for
sharing profits, union of interests, joint adventure, recip-
roeal coneessions or co-operation, with any person or
Company carrying on or engaged in, or ahout to carry
on or engage in, any business or transaction capable of
being eonducted, so as direetly or indirectly %o benefit
this Company, and to take or otherwise acquire and hold
shates or stock in, or sceurities of, and to subsidise or
otherwise assist any such company, and to sell, hold, re-
isgaue, with or without guarantee, or otherwise deal with
such shares or securities,

To borrow or raise or secure the payment of money for
the purpose of providing or in lieu of purchase-money or
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obherwise in such manner as the Company shall
think fit, and in poarticular and for the above or
obher purpc ses to mortgage or charge the undertaking and
all or any part of the property and rights of the Company,
present or after acquired, including uncalled cayital,
and  to  create, issue, make, , draw,  accept
and negotiate purpetual or redeemable debentures or de-
henture stock, bowls or other obligations, bills of exchange,
promissory notes ov obher negotiable instruments, and to
redeem or pay off any of the above securities :

To sell, exchange, lease, enfranchise, mortgage, develop,
dispose of or otherwise deal with the undertaking or all
or any part thereof, or of the property and rights of the
Company, to any person or persons, co-partnership or
company, upon any terms, with power to aceept as the
consideration any shares, stocks or obligations of any
obher eompany having objects altogether or in part
similar to those of this Compuny :

To promote any company vr companies for the purpose of
sequiring all or any of the property and liabilities of this
Company or for any other purpose which may seem
directly or indivectly calculated to benefit this Company,
and to lend money and enter into guarantees upon any
terms for the placing of or underwriting shares, debentures
ot debenture stock of any such company :

To enter into any arrangement with any Government or
authority, suprense, munieipal, loeal or otherwise, and to
obtain from any sueh Goverment or authority all rights,
concessions and privileges that may seem condueive to
the Company’s objects or any of them :

To pay all expenses incident to the formation or promotion
of this Company :

To establish and carry on any other business which may
seem to the Company capable of being conveniently
carried on in connection with a1y business which the
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Company is authorised to carry on, or culeulated to
enhance the value of or render profitable any of the
Company's properties or rights :

To carry out all or any of the foregoing objects as
principals or agents, or in partnership or conjunction with
any ofher pevson, firm, association or company, and in
any parté of the world :

"To invest and deal with the moneys ot the Company not
immediately vequired npon such securities and in such
manter as may from time to iime be deteimined.

To remunerate any persons for services rendered or to be
rendeved in or about the formation or promotion of the
Company, or in or about the conduct of the business
thereof, orin placing or assisting & pluce,ﬂor guarantee
the placing of any shares in the Company’s eapital, or
any debenfures or debenture stock or other seeurities of
the Company :

To do all sueh other things asare incidental or eonducive
to the attainment of the above objcets.

4. The liability of the mewbers is limited.

5. The Capiwl nf the Company is £7,000 divided jnto 3000
preference shares of £1 cach, and 4000 ordinary shares of £1 each, The
holders of the preference sheres shall ke entitled to - .

@

(»

A cummlative preferential dividend of £3 per cent.
por antme on the nominzl amonnt of the preferenee
shores held by them respectively.

Alfter provision for the payment of a dividend for zny
vear cf £3 per cent. on the nominal amount of the ordi-
navy shares, a chare in {he surplus profits of the company
for that year equelly with the holders of the ordinary
shares in proportion to the anount paid up on the shaves
acld bp them respeetively.
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G
. (0) Repayment of eapital on o winding up in priority to the
ordinary sharcholders.

And the Company shall have power Lo increase or reduce its capital or
consolidate or sub-divide shares, and with power from time to time to
1ssue any part of the original or increased capital with any preference
or prierity in the payment of dividends dr the distribution of assets or
otherwise over any other shares, whether ordinary or preference, and
whether issued or nob (but not so as to prejudice the preferential rights
hereby attached to the preference shares in the initial capital);
and to vary the regulations.of the Company, as far as necessary to
give effect to such preference or priority and upon the subdivision of a
share to apportion the right to participate in profits in any manner as
between the shares resulting from such subdivision.
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COMPANY LIMITED BY SHARES. [mrgli8TERED

84297

Aricdes of ssoriation USABEE

Ootr

J. & F. POOL, LIMITED.

PRELIMINARY.

L. The regulations contained in the Table marked “ A" in the
First Schedule to the Companies Act, 1862, shall vob apply to this
Company except so fur as the same are repeated or contained in these
presents.

2. In these presents, unless there be something in the subject or
coutext ineonsistent therewith :—

“The Company” means the alove-named Company :

“The Directors” means the Directors for ihe time being of
the Company :

«Speeial Resolution” means a Special Resolution of the
Company passed in aceordance with Section 51 of the
Companies Act, 1862 :

7 PAES
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«« Pxtraordinary Resolution” means an Dxtraordinary Resolution
of the Company as defined by Section 129 of " the
Companies Aot, 1862 :

+¢The Ofice” means the Registered Office for the time being of
the Company :

*The Registor” means the Register of Members to be kept
parsuant to Section 25 of the Compauies Act, 1862 :

«The Seal” means the Common Seal of the Company :
¢« Month” means caleudar month :

«Tn writing ” or ** written ™ means written or printed or partly
written and partly printed :

Words importing the singular number only include the plyra}

number, and wvice versd :

Words importing the masculine gender only iuclude the
feminine gender ; and

Words importing persons include corporations.

COMMENCEMENT OF BUSINESS.

3. The Directors shall forthwith adopt on behalf of the Company
the agreemient mentioned ix}',‘;):u'agmph(a)of clause 3 of theMemorandum
of Association, and shall'émrr’f?ﬁ'fg effect with full power nevertheless
from time to time and ab any time to agree to any modification of the
terms thereof. The basis on which this Company is established is that
it shall acquire the property cowprised in the said agreement upon the
terms therein expressed, subject to any modification aforesaid, and ac-
cordingly it shall be no objection to the said agreement, that the Ven._
dor a8 Director, promoter, or otherwise stands in a fiduciary position
owards this Company, or that in the cireumstances there is no inde-
pendent Board to act on behalf of this Company in respeet of the said
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agreement, and every Member of this Company shalll be deemed to
enter this Company on such footing.

4. The Directors shall not employ the funds of the Company or
any pavt thereof in the purchase of shares of the Company, nor lend
money upon the security of such shares.

SHARE CAPITAL.

5. The shares of the Company may be allotted or otherwise
disposed of to such persons and upon such terms and conditions as
the Board may determine and they may give the call of shares. Any
person who shall have applied for any sharesin the Company, and to
whom the same, or any less number of shares, shall have been
allotted, shall be deemed a Member in respect of the shares allotted to
him.

6. ‘The Company may make arrangements on the issue of shares
for a difference between the holders of such shares in the amount of
calls to be paid and the time of the payment of such calls, and with
regard to any preference interest attaching thereto or otherwise,

7. If by the conditions of allotmenc of any share the whole or
part of the amount shall be payable by instalments, every such instal-
ment shall, when due, be paid to the Company by the person who for
the time being shall be the regisi.red holder of the shure, or of his
legal personnl representatives.

8. If the Company shall at any time offer any of its shares to the
public for subscription, the Board may esercise the powers of the
Company by Section 8 of the Companies Aet, 1900, but so thab the
commission shall not exceed 20 per cent. in cash or shares on the
shares in each case offered. *

9. The joint holders of a share shall be severally as weli as
jointly liable for the payment of all instalments and calls due in
respect of such share.
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CERTIFICATIS.

10. The certificates of title to shares shall be issued under the
seal of the Company and signed by two Directors and countersigned
by the Secretary or some other person appointed by the Directors.

11. Every Member shall without payment be entitled to receive -

one certificate for all the shares registered in his name, or to several
certificates each for an integral part of such shares. Dvery certificate
of shares shall specify the number and denoting numbers of the
sharos in respeet of which it is issued, and the amount paid up
thereou.

12. If any such certificate be worn out or lost, it may be renewed
on such evidence being produced as the Directors shall require. and in
case of woaring out, on delivery up of the old cersificate, and in case
of loss, on execution of indemmity (il any), and in either case on
payment of such sum not exceeding two shillings and sixpenceas the
Directors may from time to time require.

13. The certificates of shaves registered in the names of two or
more persons shall be delivered to the person first naned on  the
register unless such holder shall otherwise direct.

CALLS.

14. The Directors may [rom tiwme to time (subject to any terms
upon which any shares may have been issued) make such calls as they
think fitupon the Members in vespect of all moneys unpaid on the
shaves held by them respectively, and not by the conditions ofallotment

thereof made payable at fited times. A call may be made payable by
inatalments,

15. Fourtecn days” notice of any cull shall be given, speecifying
the time and place of payment, und to whom such eall shall be paid.
Each Member shall pay the amount of such call so made on him, and

-~
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any monay payable on any share under the terms of allotient thereof
to the porsons aud ab the times and placos appointed by the Directors.

16. A call ghall e deemed to have been mude ab the tiine when
the resolation ot the Divectors authovising such eall was passed.

17. T any call payable in respect of any share, or any Inoney
payable on any share under the terms of allobment thereof, be not paid
on or before the day appointed for payment thereof, the holder shall be
liable 6o pay interest upon any such cull or money at the rate of £10
per cent. per annum, or at such othor rate as the Directors may
determine, from the day appeinted for the payment thereot to the time
of actunl payment, bub without prejudice to the provisions herein
contained for the forfeiture of the share or shares in respect of which
any money payable by way of eall as aforesaid shall be payable.

18. On the trial or hearing of any action for the recovery of any
money due for any eall it shall be sufficient to prove that the nmume of
the Member sued is entered in the Register of Members of the Company
as tne holder or one of the holders of the shares in respect ‘of which
<ueh debk accrued, that the resolution making the call is duly recorded
in the minute book, and that notice of such eall was duly given to the
Member sued in pursnance of these prescnts, and it shall not be
necessary to prove the appointment of the Directors who made such
call, nor any other matters whatsoever, but the proof of the matters
aforesaid shall be conclusive evidence of the debt.

19. The Directors may, if they think fit, receive from  any
Member willing to advance the same, and eiither in money or money’s
worth, all or any part of the money due upon any of the shares held
by him beyond the sums aclually catled up, and upon such terms as
niny be arranged ; and in particular, if thought fit, upon the terms
that upon the mouey so paid in advanee, or upon 50 much thereof as
from time to time exceeds the amount of the calls then made upon the
shates in respect of which such advance hag been made, the Cow pany
shall pay interest at such mte as the Member paying such sum in
advance and the Directors may agree upon, or upon the terms that the

VAN
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capital so paid up shall confer a right to participate in profits as
provided by Article 115 hereof,

TRANSFER AND TRANSMISSION OF SHARLES.

20, The transfer books and Rogister of Mewmbers may be closed
during such period as the Diveetors may think fit, not exceeding in
the whola 30 days in eiwch year, No instrument of transfor of any
shares shall be entered on the register unless the same shall have been
signed botli by the transferor and the transleree, and the transferor
shall, as between hiwsell and the Company, be deemed . remain the
holder of sueh share until the naune of the transferee is entered on the
register in respeet thereof,

2l The instrument of transfer of any shave shall be in wribing
in the usual common form.

22. The Directors may refuse to register any transfer of a share—-
(s) Where the Company has a lien, un the shares, (8) Where it: -is
not proved to their satisfaction that the proposed transferce is a respon_
sible person : (¢) Where the dircetors are of opinion that the proposed
transferee 1s not & desirable person to admit to membership. But para-
graphs () and (¢) of this clruse shall not apply where the proposed
transteree is alveady a member.

23.  Every instrument of transfershalt be lefs at the office for
registradion, accompanied by the cortifieate of the shaves to be
transferred, and such other ovidence as the Company may require to
prove the title of the transferor or his right to {ransfer éhe shares, and
such instraments ol transfer, certificave of shares, and other evidence
may be retained by the Company for any requisite period not exceeding
fowrteen days.  The Dircetors may waive the production of any ceri-
fieate upon evidence satisfactory to them of its loss or destruetion,

24 All instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfor which
the Directors may decline to register shall be returned to the person
depositing the same.
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25 A fee not oxceeding 2s. 6d. may be charged for each
transfer, and shall, if required by the Directors, be paid before the
regisbrabion thercof. These fees when received may be dealt with
in such wanner as the Divectors may from time (o time cireet.

26, T'he executors or administrators of a deceased Member (not
being one of the several joiut holders) and, in the ease of tho death of
a joint holder, the survivor or survivors, shall alone be recognised by the
Company as having any title to the shares or stock registered in the
name of sueh Member, but nothing herein contained shall be taken to
velease the estate of a deceased Joint holder from any liability on shaves
held by him jointly with any other person.

27, Any person bucoming entitled to shaves in consequence of
the death or bankruptey of anv Member or otherwise than upon
transfer, upon producing the share certificate and such evidence that
he sustains the character in respect of which he proposes to act under
thix clanse, or of his title, as the Divectors think sufficient, may  with
the consent of the Directors (which they shall not Le under any
obligation to give), be registered as a Member in respect of such
shares, or may, subject to regulations as to transfers hereinbefore
contained, trausfor such shaves. There shall be paid to the Company
in respect of any registration on transmission sueh fee, not e.\'cceding
2s. 6d., as the Directors may deem fit.

238, The Company shall not be bound by or be compeiled in any
wiy to reeogiise, even when having notice thereof, any trust or any
other rightin 1ospect of a share than an absolute vight thereto in the
registered holder thercof for the time being, or such other rights in
case of transmission thercol as are herein mentioned.

FORFEITURE AND SURRENDER OF AND LIEN ON
SHARES.

29, Ifany Member fail to pay any call or money payable under
the terms of allotment of ashare on or before the day appointed for
the paymient of the same, the Direcrors may, at any time thereafter,
during such time as the same remains unpaid, serve a notiee on such,
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Member, or his exeeutors or adwinistrators, requiring him to pay the
same, together with any interest that may have accrued thereon, and
all expenses that may vy been inearred by the Company by reason
of such non-payment.

30. The notice shall name a favther day (not less than 14 days
from the date of the notice), and a place or places on and at which
such call or instalment and sach intevest wnd expenses as aforesaid
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 payment is due will be liable to be forfeited.

3. If the requisitions of any such notice as aforesaid are not
complied with, any shares in respect of which such notice has been
given may ab any time thereatter, befove payment of all money due
thereon with interest and expenses due in respect thereof shall have
been made, be forfeited by a resolution of the Directors to that cffect
Such forfeiture shall include all dividends declared in respect of the
forfeited shares and not wctually paid before the Forfeiture.

32, When any share shall have been so forfeited, notice of the
resolubion shall be given tv the Member in whose name it stood
immediately prior to the forfeiture, aud an entry of the forfeiture, with
the date thereof, shall forthwith be made in the register.

33. Any share so forfeited shall be deemed to be the property of
the Company, und the Dircetors may hold, sell, re-allot, re-appropriate
or otherwise dispose of the sanie in su~h manner as they think fit, and
in case of re-allotmert, with or without any money paid thereon by the
former holder being eredited as paid up, but the Directors may in their
absolute diseretton ab any tine Lefore any share so forfeited shall have
been told, re-allotted or otherwise disposed of, remit or annui the for-
feiture thereof upon such conditions as they think fit.

3. Any Member whose shares have been forfeited shall, not
withstanding such forfeiture, be liable to pay, and shail forthwith pay
to the Company all calls or other money, interest and expenses owing
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upon or in respeet of such shares at the time of the forfetture, together
with interest theveon from the time of forfeiture until payment at £10
pet cent. per annum, without any deduetion or allowance for the value
of the shaves at the tiwme of forfeituwre, and the Directors may enforce
the payment theveof if they think fit.  The forfeiture of a share shall
involve the extinetion of all intervest in and also of all claims and
demauds against the Comprny in respect of the share and all other
rights incident to the share, except any sueh of these rights as by
these Axticles ave expressly saved.

35. The Company shall have a first and a paramount lien and
charge upon all shares registercd in the nume of each Member, and in
the interest and dividends declaved or payable in respeet thereof
{ whether solely or jointly with others) for securing to the Company
the payment or performance of all his debts. liabilities and engagements,
solely or jointly with any other person to or with the Company, whether
the period for the paymeunt. fulfilment or discharge thereof shall have
actually arvived or not.

36. Unless otherwise agreed, the registration of a transfer of
shares shall operate as a waiver of the Company’s lien, if any, on such
shares.

37. For the purpose of enforeing such lien the Directors may
sell the sheves subject thereto in such manner as they think fit; but
no sale shall be made until such period as aforesaid shall have arrvived
and until notice in wriling of the intention to sell shall have been
setved on sueh Member, his exceutors or adminisivators, and default
shall have been made by him or them in the payment, fulfilment or
diseharare of such debts, linbilities or engagements for seven days after
such notice,

3%, The net procer s of any such sale shall be applied in or
towards satisfaction of the debts, liabilities or engagements, and the
residue (it any) paid to such Member, his executors, administrators or
ussiorns.
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39. In the event of the re-allotment or sale of a forleited share,
or the sale of axy shares to enforce alien of the Company, a certificate
iu writing under the Common Seal of the Company thal the share has
been duly forfeited or sold in accordance with the regulations of the
Company shall be sufficiont evidence of the facts therein stated as
against all persons climing the shave, and such certificate of she
Company for the price of the share shall constitute a good litle to
the same.

40, The Bonrd may necept the surrender of any share by way of

comprowmise of any question as to the holder being properly registered
in respect thereof. Ay share so surrendered may he disposed of in
the same manuer as a forfeited share.

11, In the event of the re-allotment or sale of a forfeited or sur-
rendered share, or she sale of any shaves to enforee a lien of the Com
pany, a certificate in writing under the commen seal of the Company
that tha share has been duly forfeited, surrendered or sold in aceordance
with the regulations of the Company shall be sufficient evidence of the
facts therein stated as against all persons claiming the share, aud such
certifiente shall constitute a good title to the sune.

42. A certificate of proprictorship shall be delivered to the pur-
chuser or allottee, and he shall be registered in respeet thereof, and
thereupon he shall be deemed the holder of the share, discharged from
all calls or vther moneys, interest and expenses due priov to such
purebase or allotment, and shall not be bound to sce o the applica~
tion of the parchase-money or consideration, nor shall his title to the
shave be aficeted by any irregulavity in the forfeiture, surrender or
sale. 'The remedy of any person aggrieved by the sale shall be in
damages only, nnd against the Company exclusively.

INCREASE AND REDUCTION OF CAPITAL.

43. 'The Company in General Meeting may, from time {o time,

incrense its eapital by the ereation of new shares of such amount and

on such terms and conditions, and with such righis and privileges
annexed thereto, and with such preference or priovily as regards

JEO
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dividends or in the distribution of assobs, voting or otherwise over
other shares, whether then already issued or not, as may be deemed
expedient, butnob so as to prejudice the preferential rights attached to
the preference shares in the initial eapital

44, The Courpany may, from time to thue, by Special Resolution
reduce its eapital, by prying off eapital or enncelling eapital which has
been lost or is unrepresented by available assets, reducing the linbility
on the shares, eancelling unallobted shaves or otherwise, as may scem
expedient, and eapital may be paid oft upon the footing that it may be
called up again or otherwise.

45 The Company i General Meeting may by Special Resolution
before the issue of any new shares determine that the same or any on
them shall be offered in the first inskance to all the shen Members in
proportion to the amount of the eapital held by them, or make any other
provistons as to the issue and allotment of the new shares, but in
default of any such determinacion, or so far as the same shall not
extend, the new shares may be deals with as i’ they formed part of the
shaves in the original eapital.

16. Bxcept so far as otherwise provided by the conditions of
issue or by these presents, any capital raised by the creation of new
shares shall be considered part of the original capitat, and shall be
subject to the provisions herein contained with reference to the payment
of calls and instalments, transfer and transmission, forfeiture, lien,
sarrender and otherwise.

MODIFICATION OF RIGHTS.

47.  Whenever the eapital is divided into dificrent classes of
shares, all or any of the rights and privileges attached to cach class
may be modified by ngreement botween the Company and any person
purporting to contract on behalf of that class, provided such agrec-
ment is confirmed by an Extraordinary Resolutiou, passed at a separate
General Meeting of the holders of shares of that class, and all the
provisions hereinafter contained ns to General Meetings shall, mutatis
mutandis, apply to every such meeting, but so that the quorum thereof

3l
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shall be Members holding or representing by prrzy one-tenth of the
nominal amount of the issued shares of the eclass, or is ratified in
writing by the holders of ab least two-thirds of the issued shares ot
that class.

CONSOLIDATION AND SUBDIVISION OF SHARES.
48  The Company may, from time to time, in General Meeting
consolidate and subdivide its shares, or any of thew, into shares of a

larger or smmeller awount than is fixed by vhe Memorandum of

Association, and may cancel any shaves that have not been taken or
agreed to be taken by any person. Paid-up Capital may be retmrned
upon the footing that the amount may be called up again in the same
wanner, as if 16 had never been paid-up.

49. The Specinl Resolutions whereby any such share is sub-
divided may determine that, as between the holders of the shares
resulting from such subdivision, one or more of sueh shares shall
have any preference over the others or other, and that the profits

applicable to the payment of dividends thereon shall be appropriated
accordingly.

BORROWING POWERS.

50. The Directors may, lrom time to time, at their diseretion
raise or borrosy from the Direetors, Members, or other persons, or
secure the payment of any sum or sums of money, whether in part

puyment of purchase money or otherwise, for the purposes of-

the Company, but so that the amount at any one time owing in respect
of moneys so rised or borrowed or sccured shall not, \Vlthout, the
sanction of a General Meeting, exceed twice the amount of the then
issued eapital. Nevertheless, no lender or other person dealing with the
Company shall be concerned to see or inquire whether this limit is
observed, and the limit as to raising or borrowing referred to in this
Axrticle shall not include any debts contracted or temporary overdraft
in connection with the emrrent working of the business.

51. The Dircctors may raise or secure the repayment of such
moneys in such manner and upon such terms and conditions in all
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respects as they think fit, and in pavtieulwr by the issue of debentures
or debenture stock of the Company charged upon all or any part of
the property of the Cumpany (both present and future), including its
uncalled capital for the time being. If uny uncalled capital of the
Company is included in or charged by any movtgage or other security
the Dirvectors may by instrument under the seal authorise the person
in whose favour such mortgage ov security is executed, or any other
person in trust for him, to malke such calls on the Members in respect
of such uncalled capital, and the provisions hereinbefore contained in
regard to calls shall, mutetis mulcendds, apply to calls made under such
authority, and such authorities shall be made exercisable either con-
ditionally or unconditionally, and either presently or contingently, and
either to the exclusion of the Dirvectors’ powers or otherwise, and
shall be assignable if expressed so to be.

82. The Direcctors shall cause a proper Register to be kept in
accordance with Section 43 of the Companies Act, 1862, of all mort-
gages and charges specifieally affecting the property of the Company.
The Direetors shall duly comply with the requirements of Section 14
of the Conipanies Act, 1900, in regard to the registradcen of mortgages
and charges therein specified and otherwise. The fee for inspection
under Sub-section 9 of Section 14 of the Companies Act, 1900 shall
be one shilling, or such less fee as the Board may determine.

GENERAL MEETINGS.

53. The first General Meeting shall be held at sueh time (not
being less than one month nor more than three months from the date
at which the Company is entitled to commence business), and at such
plece as the Dircctors may determine.  This mecting shall be called
the Statutory Meeting.

5¢ Subsequent General Meetings, other than those convened by
members under the power hereinafier econtained, shall be held once at
lenst in every year after the year in which the Company is incorporated
at such time and place as may be preseribed by the Company in
Gieneral Meeting, and if no other time or place is preseribed, at such
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tine and place as may be determined by (he Dirvectors.

55. The above-mentioned General Meetings shall be called
Ordinary General Meetings ; all other meetings of the Company shall
be called Bxtraordinary General Meetings.

56.  The Directors may whenever they think fit, and they shall
upon a requisibion made in writirg by any two or more Members
holding in the aggregate one-tenth of the issu-d capital upon which
all ealls or other sums then due shall have been paid, convene an
Extraordinary Genoral Meeting.

57.  Any such vequisition shall specify the object of the meeting
required, and shall be signed by the Members making the same, and
shall be deposited at the Registered Office of the Company. It may
consisk of several documents in like [orm, gach signed by one or more
of the requisitionists. The meeting must be convened for the purposes
specified in the requisition, and if convened otherwise than by the
Directors for these purposes only.

58. In case the Directors for fourteen days after such deposit
shall fail to convene an Ixtraordinary Meeting. to be held within
twenty-one days from the time of such deposit, the requisitionists, or »
majority of them in value, may themselves convene an Bxtraordinary
General Meeting lor the object expressed in such requisition, to
be held on sueh day and at such place in Cornwall as the persons
convening the same may determine, but any meeting so convened shall
not be held after three months from the date of such deposit. In
case ab such Bxtraordinary General Meeling a resolufion capable of
being confirmed as a Speeial Resolution shall be passed, the Directors
shall focthwith convene a further Extraordinary General Meeting for
the purpose of considering the resolution and if thought fit of
confirming it as a Speeial Resolution, and if the Dircctors do not
convene the mecting within seven days from the date of the passing
of the first resolution, the requisitionists or a majority of them in
value may themselves convene the meeting.

Vi 4%
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PROCEEDINGS AT GENERAL MEETINGS.

59, Seven cloar days’ notice at the least, specilying the place,
day and hour of meeting, and, in cage of an Extraordinary General
Meeting, the purpose for whicl it is to be held, shall be given by notice
sent by post or otherwise served as heveinafter provided, and with the
consent in writing of all the Members, o meoting may be convened by
a shovber notiee, and in any manner they think fit, but the accidental
omission bo give any such notice to any of the Members, o the non.
receipt of such notice by any Member, shall not invalidabe any resolubion
passed abany such meeting.

60. The busiuess of an Ordinary General Mecting, other than
the first one, shall be to veceive and consider the profit and loss account,
the balance-sheet, the reports of the Divectors and of the Auditors, to
eleet Divectors in the place of those retiving by votation or otherwise,
to elect Auditors, to deelwe dividends, and to transach any other business
which under these presents ought to be transacted b an Ordinary
Greneral Meeting. All other business transacted aban  Bx traordinary
Meeting shall be deemed special.

6t. Three Members personally present and entitled to vote shall
be a quorum for a Greneral Meeting.  No business shall be transacted
at any General Meeting unless the requisite quornm be present at the
commencement of the business.

62. The Chairman of the Dircetors shall be entitled to take the
chaiv af every General Meeting, or i’ there be no Chairman, or if at
any meeting he shall nob be preseas within 13 aianges after the thme
appointed for holding such meeting, or be not willing to act as
Chairman, the Directors shall choose one of their number to aet, and if
no Direetor be present, or if all the Directors present decline to
take the chair, then the Members precsnt shall choose one of thoir
number to act as Chairman,

¥

63. If within half-an-hour from the time appointed for the
meeting & quorum js not preser , the meeting, il convened upon such
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requisition as aforesaid, shall he dissolved, but in any other case it
shall stand adjonrned to such day in the next week and. to such place
as may be appointed by the Chairian, and if at such adjourned meet-
ing a quorum is not present, those Members who are present and
entitled to vobz, whatever their vamber or the amount of shares
held by them, shall be & quorum, and have power to decide upon
all makters which could properly have been disposed of ab the meeting
from which the adjournment took place.

64. Mvery question submitted to a meoting shall be decided in
the first instance by a show of havds, and in ease of an equality of
votes, the Chairman shall, both on a show of hands and ab a poll, have
a casting vote in addition to the vole or votes to which he ruay be
entitled as a Member.,  On a show of hands a Mewber present only
by proxy shall have a vote. Bub a proxy for a company may vote on
a show of hauds, though not himself o Member.

65. At any General Meeting, unless a poll is demanded by at
least two Members, or by o Member orMembers holding or representing
by proxy or entitled to vote in respect of at least one tenth part of
the capital represented at the meeting, a declaration by the Chairman
that o resolution has been carried, or carried or not by a particular
majority or lest, and an enbry to that effect in the bovk of pro-
ceedings of the Compauy shall be conclusive evidence of the fact
without proot of the number or proportion of the votes recorded in
favour of or against such resolution.

66. If a poll is demanded as aforesaid, it shall be taken in such
muaner and at such time and place as the Chairman of the meeting
directs, and either ab onee ovafter an interval or adjournment, and the
result of the poll shall be deemed to be the Resolution of the meeting
at which the poll was demanded. The demand for a poll may be
withdrawn,

67. The Chairman of a General Mecting may, with the consent
of the meeting, adjourn the same from time to &ime and from place to
place, but r.o business shall be transacted at any adjourned meeting
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other than the business which might have been transacted at the meet-
ing from which the adjournment took place.

68. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the cquestion on
which & poll has been demanded, Any poll duly demanded on the
election of a Chairman of & meeting o on any question of adjournment
shall be taken at the meeting and without adjournment,

69. If any General Meeting shall be adjowrned for ten clear
days, notice of sueh adjournment shall be given to all Members in the
same manner as notice was given of the original meeting,

VOTES OF MEMBERS.

70.  Subject to any special terms as to voting upon which any
shares may be issued, on a show of hands every Member present in
person shall have one vote, and upon a poll every Member present in
person or by proxy shall have one vote in respect of each sharve held
by him. Votes may he given cither personally or by proxy.

7L Any guardian or other person entiiled under Clause 27
hereof to transfer any shares may vote at any General Meeting in
respect thereof in the same mamner as if he were the registered holder
of such shaves, provided that 48 homrs at lenst before the time of
holding the meeting at which he proposes to vote he shall sattsfy the
Directors of his right to transfer such shaves, or unless the Divectors
shall have previously admitted his right to vote at such wmeeting in
respect therenf.

72. If two or more persons be jointly entitled to a share, any
one of such persons may vole ab any meeting, either personally or by
proxy, in respect thereof as if he were solely entitled thereto, and if
more than one such joint holders be present at any meeting, either
pevsonally or by proxy, that one of such persons so present whose
name stands first on the Register of Members in respect of such share
shall alone be entitled to vote in respect thereof.

73. A proxy may be appointed generally for a specified period or
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for a specified meeting. The instrument appointing a proxy shall be.

in writing under bhe hand of the appointor or his attorney, or if such
appointor be a corporation, under their eommon seal, and shall be
atbested by one or more witnesses. No person shall be appointed a
proxy who is not a Member of the Company and qralified to vote,
but a corporation holding shares of the Company may appoint any ouve
of its members or »fficers to attend and vote in respect of such share
upon a show of hands, or as its proxy at a poll, and a joint holder of a
share whose name does nob stand first in the Register of Members
may be appeinted the proxy of ono whose name stands first. The
instrument appointing a proxy, and the power of attorney (f
any) under which it is signed, shall be deposited at the Registered
Office of the Company nob less than 48 hours before the time for hold.
ing the meeting or adjouwrned meeting, as the ease may be, at which
the person named i such instrument proposes to vote, but no
instrument appointing a proxy shall be valid after the expiration of
12 mouths from the date of its execution, except upon & poll demanded
at an adjourned meebing where the mweeting of which it is an
adjournment was held within such year.

74. A vote given in accordance with the terms of an instruwent
of proxy shall be valid nobwithstunding the previous death of the
principal or revocation of the proxy or transfer of the share in respect
of which the vote is given, provided no intimation in writing of the
death, revocation or transfer shall have been received at the Registered
OHfice of the Company before the meeting.

75, IBvevy instrament of proxy shall be in the form or to the
effect following —
1 the undersigned

{3 0{
 in the County of », being a Member
te of J. & ¥, Poor, Lintep,
“ do hereby appoint
i Oi‘
* (or failing him

o
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“of
“or failing him
“of
“ ) as my proxy, to vote for me and
“on my behalf ab the (Ordinary or Extraordinary) Gieneral
« Mooting of the Company to be held on the
“day of and at any adjournment thereof
“and at every poll which may take place in consequence
¢ thereol.”

“ As witness my hand this day of

“Signed by the said in
“the presence of J

76. No Member shall be entitled to be present or to vote on
any qestion, either persenally or by proxy or as proxy for anotler
Member, at any Greneral Meeting, or upon a poll, or be reckoned in a
quorum, whilst any call ov other sum shall be due and payable to the
Company in respect of any of the shares of which such Member is the
holder. '

DIRECTORS.

77. The number of Directors shall not be less than three
nor more than five 1.less a General Meeting shall otherwise
prescribe, but the Company may subject, to the proviso at the end <
of cause 78 hereof from time to Hme in General Meeting
increase or reduce the number of Directors, then in office, and upon
pessing any resolution for an increase may appoint the additional
Director or Directors neeessary to carry the same into effect, and may
also determine in what rotation such increased or reduced.number is to
gooub of office.

78. The persons hereinatter numed shall be the first Directors,
that is to say:— Frederick Pool, of Hayle, Metal Perforator ;
Jebus Bickle, of Bolitho Bank Chambers, Plymouth, Engineer;
Frederick Rouse Pool, of Carbis Bay, Lelant, Engineer;and James
Goldsworthy Pool, of Hayle, Accountant. Provided that the said
Jumes Goldsworthy Pool shall, notwithstanding anything in these
Avticles contained to the contrary, be and remain a Director during the
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currency of any Debentures of the Uompany held by or on behalf of
the Executors of the late James Pool deceased.

79, The coutinuing Directors, or Director, if only one, may act
notwithstanding vacancies in the Board. Provided that if the members
of the Board beless than the proseribed minimum, the remaining Diree-
tors or Director shall forthwith appoint an additional Director ov
Direetors to make up such minimum, or convene a general mecting of
the Oompany for the purpose of making such appointment.

20. No person other than a wetiving Director shall be
elected o  Director (except as a first  Divsctor, or a
Director appointed by the Boarc” unless he or some other
Member intending to propose him has ut lenst four and not more than
seven clear days bofore the mecting left at the Registered Office of the
" Company & notiee in writing, dul;,r signed, of the intention to propose
him, together with a notice in writing by himself of his willingness to
be elected

81. The qualification of cvery Director (except, the said Jameg
Goldsworthy Pool who shall require no qualification during the cur-
reucy of the debentures referred to in clause 78 hereof) shall be the
holding of shares of the Company of the nominal value of £100. A
first Director may ack before acquiring his qualification, but shall in
any case acquire the same withintwo months from his appointment,
and, unless he do so, he shall be deemed to have agreed to take the
said shares from the Company, and the same shall forthwith be allotted
to him accordingly.

82. The Directors (except the said James Goldsworthy Pool)
shall be paid out of the funds of the Company, by way of remuneration
for their services, such sums as the Company in General Meeting may

from time to time determine, and sueh sum shall be divided among
themselves in such proportions and manner as the Directors may de-

termine. Hach Director shall in addition to such remuneration be paid
all reasonable travelling and other expenses ineurred by him in perform-
ing his duties as a Director of the Company. The remuneration of cach
Direetor shall be deemed to acerue from day to day,and shall be appor-
tionable aecordingly.

.9

o

@

———

s SR L VI g X P A

SR SRR

e e

A

S e A L

[}

o s S e T W

I mgEmen SETICEdE .¥ ss SR



29
83. If any of the Directors shall be called upon to perform extra
services, or to make any speeial exertions for any of the purposes of
the Company, or the busiuess thereof, the Company shall remunerate
the Director or Directors so doing either by a fixed swn or by a per-
centage of profits or otherwise as may be deterwined by the Directors,
and such remuneration may either be in addition 1o or in substitution

for his or their share in the remuneration provided by Clause 82
hereof.

84 The Directors may ab any time appoint any qualified person
as a Director, cither to fill n casual vacancy or as an addition to the
Board, but so that the number of Divectors shall vot at any time be
more than the maximum nwmber herein provided, or such other less
number as may from time to time be fixed as tire maximum by the
Company in General Meeting : Provided that any person so appointed
shall hold office only until the next Ordinary General Meeting of the
Coupeny and shall then be eligible for re-election.

85. The office of Direetor shall be ipso fucto vacated—

(a.) Xt he aceept or holds any other office or place of profi
under the Company, but this restriction shall notapply to
the offiee of Managing Director or General Manager or
to the Bankers of the Company, or to any parson in whom
any property of the Company may be or become vested
as trustee for and on bebalf of the Company, or to any
wrustee for any holders of debentures, debenture stock
or oblizations, or any creditors of the Company :

(8.} Xt by reason of mental or bodily infirmity he shall (in the
opinion of the Board) have become incapable of acting :

fa ) Xl he becomes bankrupt, or suspends payment, or files a
petition for the liquidation of his affairs, or compounds
with his ereditors:

(p.) It (not being the said James Goldsworthy Pool) he
ceases to hold the required amount of shares to qualify
him for office, or does not obiain the same within

two months after his appeintment:
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(8.) If (not being the said James Goldsworthy Pool) he shall
absent himself from the meetings of the Direetors during
a period of six calendar months without special leave of
absence from the Directors : (

(r.) If he sends in a writben resignation to the Board, and the
same shall be aceepted or shall not be withdrawn in writ-
ing within soven days thereof.

86, No Direcbor shall be disqualified by his office from contract-
ing with the Company either as vendor, purchaser or otherwise ; nor
shall any such conbract, or any contract or arrangement entered into
by or on behalf of the Company in which any Director shall be in any
way interested be avoided, nor shall any Divector so contracting or
being so iuterested be linble to account to this Cowpany for any
profit realised by such contrack or arrangement by reason ouly of such
Director holding that office, or of the fiduciary relation thereby estab-
lished ; but it is deelared thab the nature of his interestmust be diselosed
by him abt the meeting of the Directors ab which the contract or
arrangement is detormined on, if his interest then exist, or in any other
case ab the first meeting of the Board after the acquisition of his in-
terest, and that no Director shall as a Director vote in respect of any
such contract or arrangement in whichhe is so interestedas aforesaid,
and if he do so vote his vute shall not be counted ; bus the pro-
hibition shall not apply to the agreement mentioned in Clause 3
hereof or to any matters arising thereout or to any contract bY
or on behalf of the Company to give to the Directors or any of them any
secnrity by way of indemnity, and it may be suspended or relaxed to
any extent from time to time by a General Meeting. A Divector of
this Company may be or become a director of any company promoted
by this Company, or in which it muy be interested as a vendor, share
holder or otherwise, and no sueh Director shall be accountable for any
henefits received as divector or member of such company.

ROTATION OF DIRECTORS.

87. At the first Ordinary General Meeting to be held in each
yeur after 1903, one-third of the Directors for the time being, or if
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their number be not a multiple of three, then the number nearest to one. .

third shall vetire from office, but no Managing Director shall retire
from office by rctation, or shall be counted in the number of retiring
Directors so long as he shall fill the office of Managing Director, and
the said James Croldsworthy Pool shall not retire from office by rota-
tion or be counted in the number of retiving Directors during the cur-
reney of the Debentures referred to in clanse 78 hereof.

88. Until all the first Directors shall in turn have retired the
Directors to retire shall from time to time be determined by agreement
of or by lot among the Directors; but afterwards the Directors to retire
shall be those who shall have been longest in office, and in case of
equality in this respect, then the Directors to rebire, unless they agree
amongst themsel ves, shall be determined by lot. A retiring Director
shail be eligible for re-clection. The length of time a Divector has
been in oftice shall be computed from his lnst election or appointment
where he has previously vacated oflice.

89. The Company at any General Meeting abt which any
Directors retive in manner aforesaid, subject to any resolution reducing
the number of Directors, shali fill up the vacated offices by electing »
like number of persons to be Directors, and may also from time to time
appoint any additional Direetor, when an appeintment would not raise
the namber of the Board beyond the maximum number hereinbefore
provided.

90. Tf at any General Meceting al  which an election of
Directors ought to take place, the places of the retiving Directors are
ot filled up, then, subjeet to any resolution reducing the number of
Directors, the retiving Directors, or such of them as have not had
their plices filled up and may be willing to act, shall continue in
oftice until the Ordinary Meeting in the next year, and so on from
year to year until their places are filled up, unless it shall be deter-
mined at sueh neeting to reduee the number of Directors.

91. "The Company in General Mecting may from time to time
ineresse or reduce the namber of Directors, and may alter their quali-
fieation, and may also determine in what rotation such increased or
reduced number is to go out of office.
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92. The Company may by Extraordinary Resolution remove
any Divector (other than a I\{Ia.ncrlnn' Director holding that office for
an unexpired term by virtue of an agree nent with the Company
and tho said James Goldsworthy ool duuno the curvency of the De.
bentures referred to in  clause 78 hercof) before the
expiration of his period of office, and may by an ordirary
resolution appoint another qualified person in his stead ; the person so
appointed shall hold office during such time only as the Director in
whose place he is appointed would have held the same if he had not
been removed, but this provision shall not prevent him from being
eligible for re-election.

SECRETARY.

93. M. Thomas Aubrey Pool, of Hayle, shall be the first Secre-
tary of the Company.

MANAGING DIRECTOR.

94. The Dirvectors may from time to time appoint one or more
of their body to be Managing Director or Managing Directors of the
Company, either for a fixed term or without any limitation as to the
period for which he or they is or are to hold such oflice, and may,
subject to any special agreement with him ot them, remove or dismiss
him ov them from office and appoint another or others in his or their
place or places, or may ab their discretion discontinue the same.

95. A Managing Divector shall not, while he continues to hold
that office, be subject to vetirement by rotaticn, and he shall not be
taken into sccount in determining the rotation of retirement of Direc-
tors, butb he shall, subject to the provisions of any contract between
him and the Company, be subject to the same provisions as to resigna-
tion and removal as the other Dirvectors of the Company, and if he
cense to hold the office of Director from any cause, he shall, subject
to any special agreement to the contrary, 7pso fucto and immediately
cease to be a Managing Director.

96. The remuneration of a Managing Director shall from fime

to time be fixed by the Directors, and may be by way of salary or com-
mission, or participation in profits, or by any or ali of those modes.
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97. The Directors may from iime to time entrust to and confer
upon a Managing Director for the time being such of the powers exer-
cisable under these presents by the Directors as they mway think fit, and
may confer such powers for such terms and conditions, and with such
restrictions as they think expedient ; and thoy may confer such powers,
sither collnterally with, or to the exelusion of and in substitution fo
all or any of the powers of the Directors in that behalf, and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

PROCEEDINGS OF DIRECTORS.

93. The Directors shall meet together for the dispateh of
business, adjourn and otherwise regulats thair meetings as they think
fit, and may determme the quorunm necessary for the transaction of
business. Unless otherwise determined three Directors shall be a
quorum. Tt shall nob be necessary to give notice of a meebing of the
Directors to o Tireetor who is not within the United Kingdom,

A Director may at any time, and the Sceretary upen the

94,
shall convene a meecting of the Directors.

request of a Diveetor.
Questions arising at any meeting shall be decided by a majority

of votes, and in case of an equality of votes, the Chairman shall have

n second or casting vote.

100. ‘The said Jebus Bickle shall be the first Chairman of the
any ; subject thereto ihe Directors may elect a Chairman of their
mectings and determine the period for whieh he is to hold office,
but if no sueh Chairman is eleeted, or if at any meeting the Chairman
is not present at the time appointed for holding the same, the Directors
present shall choose somie one of their number 40 be Chairman of such

Comy:

meeting.

101. A meeting of the Directors for the time being at which a
quorum is present shall be eompetent to exercise all or any of the
authoritivs, powers and diseretions by or under the regulations of the

Company for the time being vested in or exercisable by the Directors

generally.
102. 'The Ditectors may delegate any of their powers other than

- .
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the powers to borrow and make calls, to committecs cousisting of such
member or members of their body as they think fi.

103. Any committee so formed shall, in the exercise of the
power so delegated, conform to any regulations that way from time
to bime be imposed upon it by the Directors, who shall always have a
veto on the resolution of committees.

104, The Chairman of the Boavd shall be an ex-gfficio member
of all committees.

105. The meotings and proceedings of any such Committee
consisting of two or mere Members, shall be governed by the provisions
herein contnined for regulating the weetings and proceedings of the
Directors, so far as the same are applicable thereto and are not super-
seded by any regulabions made by the Directors as aforesaid.

106 Al acts done by auy Board meeting, or by a Commitlee of
Directurs or by any person acting as Director, shall, notwithstanding
any latent or unknown defecs or informality in the qualification or in the
appointment of any person acting as Director ab any such meeting or
upou any sueh Committee, be as valid as if such person had been
duly appointed and gualified, and the acts or proceedings of any Board
meeting or Committee meeling shall not be invalidated by reason ouly
that any Divecsor, from accidental omission or from his absence from
home or from his address being unknown, shall not have received dug
or rezular notice of any sueh meeting being about to be held.

107. A resolution in writing signed by all the Directors shall be
as valid and cffectual as if it had been passed at a weebing of the
Directors duly called and constituted.

MINUTES.

108, The Dircutors shall cause minutes to be duly entered m
tooks provided for the purpose :—

{2.) Of all appointinents of officers :
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(8.} Of the names of the Directors present at each meeting of
the Directors and of any Commitiee of Directors :

(¢.) Of all instructions given by the Directors and Committees
of Directors:

(p.) Of all resolutions and proceedings of Gieneral Meetings
and of meetings of the Dircctors and Committees.

And any such minutes of any meeting of the Direetors or of any
Committee, or of the Company, if purporting to be signed by the
Chairman of such meeting, or by the Chairman of the nextsucceeding
mecting. shall be received as conclusive evidence without any forther
proof that the meetings and things recorded by or appearing in such
minutes actually took place or happened as so recorded or appearing.

COMMON SEAL.

'ﬁé& The Directors shall provide a Conimon Seal for the
purposes of the Company, and may from time to time change the
same, and such seal shall be kept by such person and in such manner
gs the Directors may think fit, and the Directors shall have full power
to use bhe said seal in the execution of all or any of the powers hereby
vested in them, or otherwise in relation to the affairs and business of
the Company,as they shall in their discretion think fit. All docu
ments to which the said seal may be affixed shall be signed by two
Directors and countersigned by the Secretary, or some other person ap-

pointed by the Directors.

110. The powers given by the Companies Seals Act, 1864 may
be exercised by the Company, and the Directors shall be competent to

exercise su 'h enb-powers.
POWERS OF DIRECTORS.
111. The management of the business and the control of the

Company sliall be vested in the Directors, who, in addition to the
powers and authorities by these presenis expressly conferred upon
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them, may exercise all such powers and do all such acts and fhings as
may be exercised or done by the Company and arc nnt hereby or by
the statutes expressly directed or required to be exercised or done by
the Company in General Meeting, bub subject nevertheless fo the
provisions of the statutes and of these presents to any regulations
from time to time made by the Company in General Meeting;
provided that no regulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been
valid if sach regulation had not been made.

112. Without prejudice to the general powers conferred by the
last preceding clause, und to the other powers conferred by these
presents, it is hereby expressly declaved that the Directors shall bave
the following powers:—

(1.) They may do all such acls and things as may be requisite
or expedient for the purpose of adopting or giving eftect
to the Agreement referred to in Article 3 hereof and
shall pay the costs, charges and expenses preliminary
and incidental to the promotion, formation, establishment
and registration of vhe Company :

(2). They may purchase, take on lease, or otherwise acquire
for the Company any property, rights or privileges which
the Company is authorised to acquire, at such pric »r’
generally on such terms and conditions as they think

(3). They may malke, draw, accept, and endor:e respectively
promissory notes, bills, cheques, or other negotiable
instraments, and shall determine who shall be elected to
sign on the Company'’s behalf bills, notes, recapts,
accepiances, indorsements, cheques, relesses, confracts
and documents on behall' of the Company :

(4.) They may secure the fulfilment of any contracis or
engagements entered into by the Company by morigage
or charge of all or any partof the property and rights of

.
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the Company and its unpaid capital for the time being, or
in such other manner as they think fit :

They may appoint, and at their discretion remove or sus-
pend such Managers, Secretaries, officers, clerks, agents
and servants, whether individuals or corporations, for
permanent, teimporary or special services as they may from
tinue to time think fit, and may determine their duties and
fix vheir salaries or emoluments, and may require security
in such instances and to such amount as they think fit:

They may attach to any shaves to be issued as the con-
sideration or purt of tho consideration for any contract
with or property acquired by the Company, or in payment
for services rendered to the Company, such conditions as
to the transfer thereof as they think fit. They may
accept from any Member or other person entitled to shares
a surrender on such terms and conditions as may be
arvanged of the whole or any part of his shaves
thereof as they think fit:

They may give time for the payment of any money owing
to or for the performance of any engagement with the
Company, and may alter, vary or cancel any agreement or
arrangement or arrangements entered into by or with the
Company, and may sabisfly any demand agaiust the Com-
pany, upow such evidence as they may think ressonably
suflicient (whether legally admissible or not),and institute,
defend, conduct and compromise, terminate and abandon
any suit,action or other proceeding relating tothe property
or affairs of the Company, and may compound for

or abandon or delay to enforce any debt, elaim or demand
of the Company, and may settle any questions affecting
the Compauy by arbitration, opinion of counsel, certificate
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of accountant, or in such way and manner and on such
conditions as they think best, and may dispute wholly or
partially any award,

(8.) They may appoint any of themselves, or any other person
or persons (whether incorporated or not), to accept and
hold in trust for the Company any lands or easements, or
rights in lands, or any exclusive or other beneficial rights,
privileges or concessions in which the Company may be
interested, and genevally all property, rights, powers or
privileges of any deseription whatsoever which may be
beneficial or advantageous to the Cowmpany, or in which
the Company may become interested, and may cause all
Such deeds and things to be made and done as shall be
requisite to vest the same in the person or persons so
appeinted, and may fix their remuneration and pay the
snme out of the funds of the Company :

(9.) They may empower and authorise suy Director or
Secretary or other verson to represent and act for the
Company in all matters velative to the recovery of claims
on persons indebted to the Company :

(10.) They may make and give receipts, releases, and other
discharges for money payable to the Company, and for
claims and demands of the Company, and so that the
receipt  of any Manager, Seerctary, or other officer
thereunto authorised by the Directors shall be an effectual
discharge for all meneys paid to him for the use or on
vecount of the Company :

(11.) Tley may act on behalf of the Company in all maiters
rel:wing to Dankrupts and insolvents :

12. They may sell, let or exchange, or otherwise dispose of ab-
solutely or conditionally, all or any part of the preperty
and undertaking of the Company upon such terms and
conditions ag they may think fit, and further they may
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aceept payment or satisfaction for any property so disposed
of in stock or in fully paid up shares in any other Cempany
or partly in cash and partly in stoek orin fully paid up
shaves in any other Company, or in such other manner as
the Directors deem cxpedient.

(18.) They mway accopt such title to property us they may think
reasonably safe:

(14.) They may, for the objects of the Company, lay out and
invest moneys of the Company 1ot immediately required
for the purposes thercol npun such securities and in such
maaner as they may theak fit, and they may from time to
time vary or realise such investments :

(15.) They may give to any Director, oflicer. solicitor, or
other person, firm, or corporation employed by the Com-
pany,a commission ou the profirs of any partienlar business
or transactions, or a shave in fhe general profits of the
Company, and the same shall be treated as part of the
working expenses of the Cowpany. If any Director
shall render any extraordinary service they may grant him
such speeisl remuncration for his scrvices as they think
proper :

(16.) They may make grants or contributions towards any sick
or benchit, funds for the benefit of the Company’s employés ;
or may pay or allow bonuses or pensions to deserving
officials or servants of tie Company for long or meriterious
services:

(17.) They may before recommending any aividend set aside
out of the profits of the Gonpany such sums as they think
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proper as n reservefund, which shall, at the discretion of
the Dircctors be applicnble for meeting contingencies or
for syl sing dividends, or for the liquidation of any debt
or liakility of t}e Company, or for the repairing, improving
and 1nintaining any of the proporty of the Company, and
for such other purposos as the Direcfors shall in their
absolute discretion think condueive to the interests of the
Company : snd they way invest (subject to article 4
hereof) the several sums so seb aside upon such invest-
ments as they may think fit, in the name of t'.e Company
or of trustees or otherwise, and dispose of all or any part
thereof for the benefit of the Company, and they may
divide the reserve into such special funds as they may
thinlk fit, and employ the reserve fund or any part of it
in the business of the Company, and this without
being bound to keep the same separate from other assets.
Nobwithstanding the above regulations the Directors
shall not be under any obligation to create areserve: and
may without placing the same to reserve carry over
any profits whieh they thiuk it not prudent to divide.

(18.) They way from time to time make, vary and repeal

bye laws for the regulation of the business of the
Company, its officers and servants, or the Members of the
Company ov any section thereol. Provided that no
bye-law or regulation shall be made under this power
which would amount to such an addition to or alteration
of these Articles as could only legally be made by a
Special Resolution passed and confirmed in accordance
with Seetions 50 and 51 of the Companies Actof 1862 :

(19.) They nay enter into all such negotiations and contracts,

and rescind and vary all such contracts, and execute and
do all such acts, deeds and things in the name and on
behalf of the Company as they may consider expedient
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for or in relation to any of the mattors aforesaid, or
otherwise [or the purposes of the Company.

113. The Directors shall cause the banking account of the
Company to be kept in the name cf the Company and with such
Bankers as the Directors shall from time to time determine, and
every sam paid on behalf of the Company which shall amount to
the sum of £5 and upwards, except such sums paid for wages and
salaries, shall be paid by cheque on the Bankers of the Company, such
cheque to be signed by two Directors and countersigned as may from
time to time be directed by the Board.

114. ‘The Directors shall be paid all actual outluy on behalf of
the Company ineurred by order of or sanctioned by the Board.

DIVIDENDS.

115. Subjoet to any preferential rights or priorities for the time
being atlached toany class of shares and subject to the provisions of these
articles, the profits of the Company available for distribution shall be
distributed as dividend among the Members in proportion to the eapital
amount paid up on the shares, held by them respectively : Provided
nevertheless that where money is paid up in advance of calls under
Articks 19 hereof, upon the footing that the sume shall carry interest
such money shall pot, whilst carcy'ng interest, confer a right to par-
ticipate in profits.

116, Th. Company in General Meeting may declave a dividend
to be paid to the Members aceording wo their sivhts and interests in
the prolits. No lorger dividend shall be declared than is recom-
mended by the Diveetors, but the Company in General Meeting may
docdare & enpaller dividend.

117. The declaration of the Dircetors as to the amount of the
net profits of the Company shall be eonclusive. The Directors may
froms time to time pay to the Members on account of the next forth-
coming dividend such interim dividend as in their judgment the
position of the Company justities.
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118. The Directors may deduct from the dividends or interest
payalle to any Member all sueh sums of money as may be due and
payable by him to the Company on account of calls, instalinents,
debts or otherwise. A transfor of shares shall not pass the right to
any dividend declared thercon belore the registration of the transfer.

119. The receipt of the person whose name shall for the time
being appear on the register as the owner of any share shall be a good
discharge to the Company in respect of such share. In case several
persons are registered as the joint bolders of any share, any one of
such persons may give offectual receipts for all dividends aind payments
on account of dividends in respect of such share.

120. Nolice of the declaration of any dividend, whether interim
or otherwise, shall or may be given by advertisement, and also to
the loldexs of vegistered shares in wanner hereinafter provided.
Unless otherwise directed any dividend may be paid by cheque or
warrant sent through the post to the registered address of the Members
entitled. or in the case of joint holders, to that one whose name stands
first on the register in vespeet of the joint holding, and every cheque so
sent shall be made payableto the order of the person to whom it is sent.

121. Al dividends unclaimed for one year afier having been de-
clared may be invested, or otherwise made use of by the Directors for
the benefit of the Company until climed. No dividend shall bear in-
terest as against the Company.

ACCOURXTS.

o The Directors shall cause true acconnts to be kept of the
qtms of money veeeived and expended by the Company, and the
matters in respeet of which such receipt and expenditure take place,
and of the nssets, credits and liabilities of the Company, and of al}
matters and thivas neeessary for showing the true state and condition of
the Company.

123, The books of account shall be kept at the Registered
Oftice of the Company, or at such other place or places as the
Directors think fit.
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t24, The cost to the Company of aad incident to the acquisi-
tion by purchase of any property wmay be treated as capital
exponditure nud spread over a series of years, o otherwise treated as
the Bomrd may determine, and the amount of such expenditure for
the time boing outstanding way, for the purpose of caleulating the
profits of the Company for divideuds Le reckoned as an asseb.

125. The Directors shall from time $o time determine whether
and to what oxtent, and ab what times and places, and under what
sonditions «r regulations, the neconnts and books of the Company, or
any of them, shall be open to the inspection of the Members ; and no
Memwber shall have any right of inspecbing any aceount, or bhook, or
document of the Company, excepl us conferred by statute or auvthorised
by the Directors or by a resolution of the Cowpany in General
Aeeting.

126, At the first Ordinary Meeting in every year (after the first
Ordinary Meeting) the Directors shall lay before the Company a profit
and loss nccount, and balance-sheet (audited as hereinafter provided)
contoining o summary of the property, assets and liabilities of the
Company, arranged wnder convenient heads, made up to a date not
more than four menths from the time when the last preceding accouns
and balwee sheet were made up or in the case of the first account and
balanee sheet from the ineorporation of (he Company.

127 Bvery such aecount and balance sheat shall be accompanied
tv a report of the Direetors as o the state and condition of the
Company. and as to the amount {it any) which they recommend to be
paid out ot the profits by way of dividend or bonus to the Members,
and the amount (if any) which they propose to earry to the reserve
fund, aecording to the provisions in that behall hereinbelore contained ;
and the necount, report aud baluee sheet shall be signed by the
Chatrman ted counterdgned by the Secretary.

AUDIT.

128. Onew at least in every year after the year in which the Com-
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pany is incovporated (thalis to suy propavatery to theQrdinary General
Meeting) the accounts of the Company shall be examined, and the
correctness of the profit and loss account and balance sheeb aseertained
by an Auditor or Auditors.

129. The Company at ench Ordinary General Meebing shall
appoint an Auditor or Anditors to hold Office until the next Ordinary
General Meeting, and the following provisions shall have effect (that
is to say) j—

(1) If an appointment of Auditors is not made at an
Amue! General Meeting, the Board of Trade may,
on the application of any Member of the Company,
appoint an Anditor of the Company for the current
year, and fix the remuneration to be paid to him by
the Company fox hiz services:

(2). A. Director «* Officer of the Compnny shall not be
eapable of heing appointed Auditor of the Company:

(3.) The first Auditors of the Company m:y he appoint-
ed by the Directors before the Statutory Meeting,
and if so appointed shall hold office until the first
Annual General Meeting, unless previously removed
by aresojution ot the sharcholders in General Meet-
ing, in which case the shareholders at such meeting
miny appoint Auditors :

(4.) The Direclors of the Company may fllany casual
vacauey in the oflice of Auditor, but while any such
vacancy conlinues the surviving or continuing
Auditor or Auditors {(if any) may acé; -

(5.) The remuneration of the Auditors of the Company
shall be fixed by the Company in General Meeting,
excepbthat the remuncration of any Auditors ap-
pofated before the Statatory Meeting, or to fill any
vacaney, may be fixed by the Directors :
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(6.) Every Auditor of the Company shall have a right of access
at all times to the books and accomnts and vouchers of the
Company snd shall be entitled to require from the
Directors and officers of the Company such information
and explanation as may Dbe necessery for the performunce
ol the duties of the Audilors, and the Auditors shall sign
a certificate at the foot of the balance sheet stating whether
or not alt theiv requiretents os Anditors have been com-
plied with, and shall make a reyort to the shaveholders
on the aceounts examined by them, and on every balance
sheot Inicl before the Company in General Mceting during
their tenure of office ; and in every snch report shall state
whether. iv their opinion, the balance-sheet referred to in
the report is properly drawn up so as exhibit a true and
correet view of the state of the Company's affairs as shown
by the books of (0 Company ; and such ieport shall be
read before the Company in General Mecting.

130. Every account of the Directors when audited as aforesaid
and approved by a Gleneral Meeting, shall be conclusive except as re-
gards any error discovered gherein within three months next after the
approval thereof.  Whenever any such error is discovered within that
period, the accounts shall be forthwith eorrected and theneeforth shall
be conclusive,

NOTICES.

181, A notice may be served by the Company apon any Member
either personaily or by sending it throagh the post in 2 prepaid envelope,
ot wiapper addresser] to swel Member at his registered place of address.

132, Each holder of registered shares whose place of address is not
in the United Kingdom may from tine to time notify in writing to the
Company an address in the United Kingdom which shali be deemed his
registered place of address within the meaning of the last preceding
clause hereof]
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183. As regards those Mewbers who lave no registored place
of address in the United Kingdom, a notice posted np in the office shall
be deemed ro Lo well served on them at the expiration of fwenby-fone
howrs after it is su posted up.

134. Any notice required to be given by the Company to the
Members or any of them, and not expressly provided for by these presents
shall Lo sufficiently given it miven by advorbisement once in any two
papers, weekly or duily, published in London and Coruwall.

135, All nolices shall, with respect to any registered shares to
which persons are jointly entitled, be given to whichever of such persons
is named fist in the register, and notice so given shall be sufficient notice
to all the holders of such shaves,

136. Any notice sent by post shall be deemed to have been served
ab the time when the letter contnining the same would be delivered in
the ordinary course of past, mad in proving such service it shall be
sufficicnt to prove that the letter containing the notice was propeily
addvossed and put into the post office.

137. Any motice or document deliversd or sent by post to or left
at the registered address of any Member in pursuance of these presents
¢holl, notwiti-standing such Member be then deceased, and whether or
not the Company has notice of Itis decease, he decmed Lo have been duly
served in respact of any registered shares, whether held solely cr icintly
veith otlier persoms by such Member until some other person be registered
in his stead as the holder or jeint nolder thereof, and  such serviee <haly
fur all purposes of (hese presents be deemed a sufficient service of such
patiee or docoment on kis heirs, executors, administrators and all persons
(if auy) jointly interested with him in any such share.

138, AN noticess required to be given to the Company or the
Directors thereof by Members shall be addressed to the Secretary, and left
or sert through the post ina prepaid letter, addressed to the office of the
Company.
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139.  Aay uotice requiring authentication by the Company, may
be signed by the Chairman of the Company, or the Secrotary or other
officer of the Company therounto aubhorised by the Directors, and
wheunever the signature of any pevson is required to authenticate any
tolive it may either be printed or writben.

140, Where a given numbev of days' notice, or r. ice extending
over any other periad, is required to be given, the day of service shall,
but the day upon which such notice shull expire shall not, be incladed
in such number of days or other period.

141.  The proceedings of any General Meetings shall not be in-
validated by reason of the non-receipb of any notices given by letter or
of the unintentional misdivection of any letters or of bhe unintentional
omission to send letters to any of the mewbers, or of any other un-
intentional mistake or omission.

1492. IBvery prrson who, by oporation of law, transfer, or obher
means whatsoever, shall bLecome entitled to any share shall be
bound by every notice in respeet of such share which, previously to
his name and address heing entered on the register, shall be duly given
to the person from whow he derives his title to such shave.

143. Al swmmonses, notices, powers, orders and judgments in
reluiion toany lexal proceedings by the Company or its liquidators
against uny Member not in the United Kingdom (whether a subject of
His Majesty or not) may ve served by post, and the foregoing pro-
vigions as to notices shall apply mntetis mutandis and such service
ghiall be considered for all purposes to be personal service.

INDEMNITY.

144, The Dircctors, Trustees, Manager, Secretary and other
officers and servants of the Company shall be indemnified, out of the
fands of the Company against all costs, charges, losses, damages,
expenses onel Biabilities which they shall respeetively incur and be put
to in the execution of their respeetive ollices, or by reason or on account

1
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of any contract, act, deed, watter ov thing which shall be made, done,
permitted, entered into. or executed by them respectively on behalf of or
bond fidde in the interest ot or with the view of Denefitting the Company
notwithstanding that the same may be ultre shes in point of lawd.

145. Any such Director, Trustee, Manager, Secretary or other
officor or servant of the Company shall be liable and chargeable only
jor so nmuch mouey as he shall actually yeeeive, and they respeetively
shall not be answerable for the acts, reeeipts, negleets, or ‘defaults of
each other or for joining in any receipt or othur act for conformiby
but ench of them for his own nets, receipts, defrults ov neglects only
nor for any loss or expense hapoening to the Company through the
insufiiciency or deficiency of the title to any estate or property which
mav from time to time he purchused or acquired Dy order of the Diree-
tors for or on belalf of the Company, nor for the insufficieney of
Cuficiency of amy seewity in or upoxn which azy of the moueys of
the Company shall Leinvested by order of the Directors or ‘Trustees, nor
for any loss or danage arising from the bankruptey, insolveney, or tortious
et of auy banker, broker. collector, or allier person with whom or into
whose hards or with whom any moneys, property, securities, or effects of
the Company shall be deposited, nor for any loss or damage oceasioned hy
an error of judgment or oversight on his part, nor lov any other loss
damnge, or mistortune whatever, which may happen in the eseeation or
the duties of their respeetive offices, or in relation thereto unless the same
shall happen through their own dishionesty.

WINDING UL

146. Tf the Company shall be wound up, the surplus assets after
payment of all the Company”s Tiabilities and the expenses of winding up,
shall bie appliedt first in payment to the Bolders of preference shares of the
amounts paid up thereon, and the residue shall be divided amongst the
holders of the ordinary shares in proportion (o the amounts paid up there-
on.

147. In the event of the Company being wound up the liquidator
or liquidators may, with the consent of the Company in general meeting

oo
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transtor any of tho assets of the Company to trustees to be held by them
in trost for the members, or divide amongst the members any assefs of the
Company in specie, and in particular any shares, stacks, or securitics to
which the Company is cutitled.

148. If the Company is wound up, the liquidator may (opart from
the powers conferred wpen him by the Companies Acts) with the authority
of a special rosolution of Ui Company, aceept and take shaves or sceurities
of otlicr interests in any or other company in payment for the business and
property of this company or any part thoveof, amd may distribute the same
or cause the same to be ullotted to or distributed among the members of
this Company in proportion to their yespective intorests ; and in ease the
shoves of this Company shall be of difforent classes, the liguidator may
arrange for the allotment, in respect of preference shares of this Com-
pany, of obligations of the purchasing eompany ox of shares with any pref-
erence ov priorily over or with a larger amount paid up than the shaves
allotted in respeet of ordinary shaves of this Company.

149, In the event of a winding up of the Company in England
every Member of the Company whe is nob for the time being in
England shail be bound within 14 days after the passing of an cffe t1ive
resolution to wind up the Company voluntaily, or after the makiog
of an Order for the winding up of the Company, fo serve nciice
in writing on the Company. appointing svme householuer in London
or Cornwall apon whom all summonses. nolices, process, erders, and
judgments in relation to or wder the winding-up of the Gompaoy may
be served. amd in default of such nomination the Liguisiaior of the
Company shnfl be at liberty on behalf of such Member to appoint some
such person, ol serviee mpon such appointee, whether appointed by
the sharcholler ue the Liguidater, shali be deemed to be gaod service on
qucl. memher for all purposes, and where the Liquidator mikes any
such appointment ve shall with all convenient speed give notice hereof
to such Membes Dy advertisement in the ZTimes newspaper or by a
registered Iutter sent through the post, and addressed to sneh Member
ot his address as mentioned in the Register of Members of the Com-
pany, and stueh nuties shall be deemed (o be served on the day follow
ing that on which the udvertizement appears or the letber posted.

A
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DUPLICATE FOR THE FILE.

S

fertifitate of Ineorpovation |||

is this day Incorporated mnder the Companies’ Aets, 1862 to 1904, and that the Company is

Limited. /7
Given under my hand 2t London this é

One Thousand Nine [nadeed and

. Af A p
Feps newd e sStamps £ “ Joeof?

: fFo
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Stamp Duty om Capited € /// / ' //ﬁ £ L e
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(Fursuant to the Companies’ Act 1862 s. 51)

OF

J. & F. POOL, LIMITED.

¢ 3 Passed 2nd day of [une, 1908.  Confirmed 18th day of fune, 1908.

At an Extraordinary General Meeting of the Members
of the said Company duly convened and held at the
Company’s Offices, Hayle, Cornwall, on the 2nd day of June,
1908, the following special resolutions were duly passed,_and ata
subsequent Extraordinary General Meeting of the Members of
the said Company also duly convened and held at t}{éﬁﬁﬁﬁ
place on the 18th day of June, 1908, the following 5 3@4%950

resolutions were duly confirmed.

]
1. That the Axticles of Associaiion of the Company be altmia 1908;

following muanner, viz :—
(1) By omitting Clause 8.

(2) By substituting for Article 8 the lollowing Articles, viz :—

8. “The number of snembers of the Company (exclusive of persons in the
employment of the Company) shall not at any time exceed 50.”

8a, *'The Company shall 2ot at any time offer any shares or debentures to
\ the public for subseription,”

2, By inserting after Article 22 the lollowing number of Articles, viz:—
92a, No share in the original capital (hereinafter referved to as
“ grigrinal shares ) shall be sold or transferred by any share- _
7 holder or Trastee in bankm‘})tcy or personal representative 5/
of any shaveholder unless and until the rights of pre-emption | ,
hereinafter conferred shall have been exhausted. K ii ‘% i
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22b. Every shareholder or trustee in bankruptey who may desire
to sell or transfer any original shares, and every personal
representative of o deceased shareholder who may desire fo
sell or transfer any such shares of such deceased shareholder
shall give notice in writing to the Dircetors that he desires
to make such sale or transfer. Such notice shall constitute
the Board his agent for the sale of such shares to any
Members or Member of the Company at a price to be
agreed upon between the party giving such notice and the
Board, or in case of difference to be determined by the
Auditor or Auditors (as the case may be) of the Company.

22c. Upon the price for such original shares heing agreed on or
determined by the Anuditor or Auditors (as the case may
be) the Board shall forthwith give notice to each of the
sharcholders (other than the shareholders desiring to sell
or transfer the said shares) stating the number and price of
such shares and inviting the person to whom the notice is
sent to stabe in writing within 21 days from the date of
such notice whether he is willing to purchase, and if so
what maximum number of such shares. At the expiration
of such 21 duys the Board shall apportion such shares
amongst the shareholders (if more than one) who shall have
expressed their desire to purchase the same, as far as may
be pro rata according to the number of shaves already held
by them respectively, or if there be only one such share-
holder the whole of such shares shall be sold to him provided
that no shareholder shall be obliged to take more than the
maximum namber of such shares stated in his answer to the
said notice. Upon such apportionment being made or such
N one shareholder notifying his intention to purchase, as the
case may be, the party desiring to sell or transfer such
shares shall be bound wupon payment of the said price to
transfer the shares to the respective shareholders or to
the single shareholder who shall have agreed to purchase
the same.

22d. In the event of the whole of such shares not being sold under
the preceding Axticle the party desiring to sell or transfer
shall be at liberty to tramsfer the shares not so sold to
persons who are nob shareholders, provided that he shall
not sell them for a less price than the sum at which the
same shall have been offered for sale to the shareholders
aforesaid.

23, The provisions as to transfer contained in the preceding
Articles shall not apply to a transfer of shares desirved
to be made merely for the purpose of effectuating the
appointment of new trustees, provided that it is proved
to the satisfiction of the Board that such is the case.

3. By omitting from Article 126 the following words:—“made up to a
% date not more than four months from the time when the last preceding accoun
“ and balatce sheet were made up or in the case of the first account and balance
' gheeb from the incorporation of the Company,” and by inserting in lieu thereof
% the following words :—“made up lrom the date of the last preceding statement
“ of account and balince sheet, or in the case of the first account and balance
« sheet from the datelof the incorporation of the Company, to & dale as near the
 duy of meeting as can be conveniently fixed.”

Ghoirman of the Company and of both of the above mentioned meetings.
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Passep 281n day of Avcusr, 1919 Pm‘suant to Companies (Consolidation)
ConrirMrp 12th day of SepreMrer, 1919. Act, 1908, S. 69,

AT AN EXTRAORDINARY GENERAL MEETING of Shareholders

of the above named Company duly convened and held at the Offices of the Company, Hayle,
Cornwall on the 28th day of August 1919, the following Resolution was duly passed and at
a subsequent Extraordinary General Meeting of the Shareholders of the said Company also
duly convened and held at the same place on the 12th day of September, 1919, the following
Resolution was duly confirmed asa Special Resolution

s

o

4o

THAT from and after the 315t Decamber, 1918, the helders of the 3000 preference shares of the Com-
pany shall be eniitled to be paid their comulative preferential dividend of .£5 per. cent per annum on
the nominal amount of the prefevence shares held by them respectively [ree of tax and that clause 5
(A) and (B) of the Memorandum of Assnciution shall be read as though the words* frae of tax ™ had
been originally inserted at the end of clause (A) and in clause (B) in the second line after the words
« L5 per cent.”

THAT the cupital of the Company be increased to £12,000 by the creation of 5000 new shares to he

called A Cumulative preference shares and that the provisions following in regard thereto shall
have effect that is Lo snyt—

THE said new shares shall carry a cumulative pref rential dividend at the rate of 6% per annum on the
Capital for the time being paid np thereon, such dividend being paid free of 1ax.

T'HE said new preference shares shall rauk for the said dividend next afier the 3000 existing preference
chaees and i oty to the ordirary shaves for the time being of the Company. Further alter pro-
vision for the paymient of the dividend fr any year of _£5 per cent. on the nominal amount of the
urdinary shares the said vew preference shares shall be ertitied to share pari passu with the said 3000
preference shares v the surplus prolits of the Company for that year equally with the holders of the
ordinary shares in praportion to the amouut pad up on the shares held by them respectively,

THE sud new preference whares shall in a winding wp be entitled 1o rank as regaids repayment of the
Capital next after the 3000 existing prefernuce shares and in prioviity to the ordinary shates but the said
new preference shaves shall not be entitled 1o any fuxther participation in such surplus assets,

TiilE Company shali be entitled to create further new A cumulative preference shares ranking in ali
respects park passu with the said 3000 new shares nor exceeding however 2350

ANY hoider of such new preference shares may give the ompany six calendar mouths’ notice in writ-
ing of his desire to convert the said new preference shares ireld by him, or any part thereof, into ordinary
shitres, and wpon the expiration of such nonice the same shall ipso facio be deemed to ke converted
accordingly, and <hall thenceforth confer the ~ame rights and privileges us the other ordinary shares in
the Caompany's Capital .
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Purguant to Section 112 of the Stamp Act 1891, as emended by Section 7 of
the Financs Aot 1899,

N OTE~The Stanp Duty on an Increxse of Nominal Capital is Five Shillings for
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increass which must be filed
pursuant to Section 44 of the Companies (Consolidation) Act 1908.
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THE NOMINAIL CAPITAL

f' 9 Bt

........ , Limited,

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

£3000.. —— , divided fifntomy AVC %W@Q/VLG(/

Shares of /(va ;/’I/W/}’LG(/ each, beyond the registered

4
. #
Capital of. /;"{(’/UP/)’?/ 'U’/Ut%t/:)aﬂ’vd/ JJ’U%WM .
9 7 F
Signature.... . T e C'IIW'Q lfelm" meg’

Oficer . . /2@" ﬁjﬂ/ 'V}/ T

Dated the. =/ 2 T dlay of. /L‘Qﬁjhj ﬁﬂ“’lﬁ'@’? e qu .

This Statement should be sigred by a Diveetor, Secretavy or other auth»ised Officer
of the Company.
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Flotice of Fnerease in the Mominal Capifal

(AT Foolr

............................................. Limited.
To THE REGISTRAR OF JOINT STOCK COMPANIES.
NIRRT
mo Aow . Vool
...... .Limited, hereby give you notice, in accordance

with Section 44 of the Companies (Consolidation) Act 1908, that by a Special

&
Resolution of the Clompany passed the A9 77 day of MW 1914.
14
day of..£ X'J’U{:QMM 19[(],

anc confirmed the.... == 12~

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

the sum OE'}/(/U:P/ . MQ"O’{J{/@/WAN;&’ oo oo oo e vt e
Pounds, divided into I{Mm%/@fl__ww{/ .
Shares of 077)9/ MU@W& T o each,

beyond the Registered Capital of £\{ 000 e e ooty b £ s

v R
\:’ ”:n:,cvlau.z';'i, Lz—eu'u ey

ki 2488 EAE BT Y08 wtrene s e g o

e et f@ﬁ&ix{fa/b}{i —_—

v/
Dated the — / /?/ v
ol j@f"/&/rﬂjﬁ’ﬂ/ Jﬂ_’q.

* L day

+ % This Notice is to ho signed by a Director, Seerctary or other authorised O Yieer of the Company.
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J & F

SPECIAL RESOLUTION.

Passed 24th day of May, 1927. Confirmed 10th day of June, 1927.

At an Extraordinary General Meeting of Shareholders of the above-named
Company duly convened and held at the Registered Office of the Company at Hayle
Cornwall, on the 24th May, 1927, the follow.~g Resolution was dul; passcd and at a
subsequent Extraordinary General Meeting of the Sharcholders of the said Company
also duly convened and held at the same blace on the 10th day of Junme, 1927, the

following Resolution was duly confirmed as a Special Resolution :—

THAT the capital of the Company be increased to £14,500 by the cres.tion-of a
further 2,500 new shares of £1 each to be called A Cumulative Preference Shares and

that the provisions following in regard thereto shall have effect that is to say :—

I. THE said new shaves shall carry a2 camulative preferential dividend at the rate of 6% per
annum on the capital for the time being paid up thereon, such dividend heing paid free of tax,

2. THE suid new preference shares shall rank for the said dividend next after the 3:000 existing
574 preference shares amd in priority to the ordinary shares for the time being of the Compaany
but shall rank in all respects paré fassu with the 5000 existing 6% pieference. shares of the
Company, Further after provision for the payment of the dividend for any year of 4’5 per
cent. on “he nominal amount of the ordinary shares, the suid new preference shares shall be
entitied to share fazi passe with the said 3,co0 5% preference shares and the said 5000 6%
preference shares in the surplus profits of the Company for that year equally with the holders
of the ordinary shares in proportion lo the amount paid up on the shares held by them
respeclively.

3. THE said new preference shares shall in a winding up be entitled with the aid 5,000 existing
67, prefercnce shares lo rank as regards repavment of the capital next after the 3,000 exislioy
5% preference shares and in priority to the ovdinary shares but the said new preference shares
shall not e entitled to any further parlicipation in such surplur assels.

4 ANY holder of such new preference shares may give the Company six calendar months’
nolice in wrsting of his desite to convert the said new prelerence shares held by him, or any
parl thercof, into ordinary shares, and upon the expliation of such notice the same shall
tpso faco be deemed Lo be converted accordingly, and shal, thareeforth confor the sure rights
and privileges as lhe other ordinary shares in ibe Company’s capital,
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Blotice of Jncvease in the Mominal Eapital

or

.......

3 amusem m R 23 b FRaE TeRY Lmirbab % SR

. Limited, hereby give yon notice, in accordance

with Section 44 of the Companies {Consolidation) Aet 1908, that by a Special
. y4

o ogtion of the Company passed the 0N day oF,,MNZ{,@‘Z_%.__H__IS)?J%

~

and confirmed the 0% ~ . ... day ol Jeeree e 1923V

the Nomi.al Cupital of the Company has beer inereased by the addition thereto of

C~ -
the sum of L0 aéff@cmm ANy }fwfﬁ de

—

/

st . :
Pounts, divided into  Fev0  tRonsandt /w Avovatnect »wes_Copmudaloe

6% Aveferwnce

S 7o
Shaxelof © e frowmdl —— el
bovowd the Rewistered Capital of £ /2000 T

o e -
B »J»eﬁmcm bk ai

o AADI T A AR T
et

Fﬂi

Dated the Alay

of Jerrs mzy.

&

* ¢ Thic Notwe is b Lo simwed by a Divector, Secretary or other anthori-ed Offieer of the Company.



Ceriificate

Number of} ¥5 499 //// P Form No, 26.
0>

@ THE STAMP ACT 1891,

(54 & 556 V1o, C. 39.)

B 0080 ONMASATIMMMG At M PN RS EE A387a0 ST @ANAL S

(j? Y @oo&

asm mae temsesnses

SRS Sp—

LiIMITED.
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THE NOMINAL CAPITAL

oF

/79. 3 (3%05.

& - —————————— _ Limited,

has been increased by the addition thereto of the sum of

L2500 — , divided into _thépO WM’ e lafore) 6 Z i
P —

Shares of.. O ///MMUO(; — _each, beyond the registered

Capitel of Qe e /t//{oudaawb /MW —

Ctatte g e L. Th ELERE 18 A0 AMACE CTORMMOLE LA s e MU AR SOOI AU TS DMANEt TSRS X AR Gmer

r "
a ;\’ L] \7 {Tu
oy Signature. 1 - J/»e,-fi:m‘,?;e?ykimmé;m,m_m .

Oficer.. ... %@7 f . @OML

SR Dated the......... . ,__f:[iiwm“ ——wtlay of }i// UL/, 1901%

This Statement showld be signed by a Director, Secrétary or other authorised Officer
of the Company.
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The Companics Aot 1948,

— ey

COMPANY LIMITED BY SHARES.

Extraordinary Regolution

oF
J. & F. POOL LIMITED
—_—— e Aty oot
RES  HED)
Passed 23rd August 1949. 1~ AT f% 1 ;;
- oo

AT 3 SEPARATE GENERAL MEETING of the holders of the “ A»
cumulative prefevence shares in the capital of the above-named
Company, held ak the registered oflice of the Company at Hayle,
on the 23rd day of August 1949, at 11.45 o’clock in the forenoon,

the following Resolution was duly passed as an Extraordinary

Resolution :—-

That the existing 7,500 * A * cumulative prefcrence
shares of £1 each fully paid in the capital of the Company
be converted as and from the date of this resolution into
7,500 ordinary shares of £1 each fully paid in the capital

of the Company. MW
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are daly passed as Extraordinary Resolutions :—

The Companies Act 1948, fj’? ; . 3
e
COMPANTY LIMITED BY SHAR ..
crsorinary Resolut’ g
OF
J. & F. POOL LIMITE L

3 .

g

Passed 23rd August 1949,

a SEPARATE GBNERAL MEETING of the holders of the 7,500 “A”
nulative preferenve shaves in the capital of the above-named Company?_
ld at the registered office of the Company at Hayle, on the 23rd d;{/

)
1gust 1949, at 11.15 o’clock in the forenoon, the following Resolution\

!

(1) That the holders of the 7,500 “ A * cumulative preference

shares in the capital of the Company hereby sanction the increase
of the capital of the Company to £50,000 by the creation and issue
of 27,500 ordinary shares of £1 cach fully paid and by the ereation
of 15,5600 shares of £1 each.

{2) That the Dircctors be authorised to issue forthwith the said
27,600 ordinary shares and to issue the remaining said 15,500
shares as ordinary shares or as preference shares carrying such rights,
privileges and conditions as to dividend, as to voting powers, and as
to ranking pari passu with or after the existing 3,000 cumulative
preference shares as the Directors may determine, but so that in
no event shall any such shares be issued as preference shares to rank
in priorily to the said 3,000 cumulative preference shares.

-

Seerclary.
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COMPANY LIMITED BY SHARES.

-

Extraovdinary Regolutions

OF
J. & F. POOL LIMITED
REGINTERED
Puassed 23rd August 1949.
6 SEF1848

i

2 SEPARATE GENERAL MEETING of the holders of the 3,000 cumulative
ference shares in the capital of the above-named Company, held at the
istered office of the Company at Hayle, on the 23rd day of August 1949,
11 o’eloek in the forenoon, the following Resolutions were duly passed

Extraordinary Resolutions :—

(1) That the holders of the 3,000 cumulative preference shares

in the capital of the Company hereby sametion the increase of the

= capital of the Company lo £30,000 by the creation and issue of

o 27,500 ordinary shares of £1 each fully paid and by the creation of
15,500 shares of £1 each.

(2) That the Directors be authorised to issue forthwith the said
97,500 ordinary shares and to jssue the remaining said 15,500
shares as ordinary shares or as preference shares earrying such rights,
privilezes and conditions as to dividend, 2s fo voling powers, and
as to xanking pari passi with or after the existing 3,000 camulative
preference shares as the Directors may determine, but so that in
no event shall any such shares be issued as preference shares to rank

R in priority to the said 3,000 cumulative preference shares.

. /
- Seeretary.
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The Companies 4ot 1948,

COMPANY LIMITED BY SHARES.

©rditmry, Special and Extraordivaey Resolutions

J. & F. POOL LIMITE

{
:

Passed 23rd August 1949, L/’ ,

AT an EXTRAORDINARY GENERAL MEETNG of J. & F. Pool LIITED,

held at the registered v.ace of the Company at Hayle, on the 23rd day of

Augast 1949, at 11.30 o’clock in the forenoon, the following Resolutions

were duly passed :—

1.

5]

' w

As an Ovrdinary Resolviion ;—

Thet the capital of the Company be increased to £50,000
by the exrvation of 35,500 shares of £1 each.

As a Special Resolution :—

That the regulations contained in the printed documenst.
submitted to the meeting and for the purpose of identification
subseribed by the Chairman thereof be approved and adopted as
the Arxticley of Association of the Company in substitution for and
to the execlusion of all the existiny Articles thereof.

As an Ordinary Resolution :—

That £16,000 part of the reserve funds of the Company be .

distributed amongst the holders of ordinary shares registered at
the date of this notice by way of bonus in the proportion of four
shares for every one ordinary share held by them respectively, and
that such a bonus be payable forthwith, and that a furbher £4,000
of the reserve funds of the Company be distributed amongst the
same holders of ordinary shares in the proportion of one share for
every onc ordinary share at such time as the Directors may
determine.,

As Extraordinary Resolutions :—

(t) That the existing 7,500 6 per cent. “A"” cumulative preference
shares be converted into ordinary shares.

(ir) That the remaining 15,500 shares be issued by the Directors
as ordinary shares or as preference shares as carrying such rights,
privileges and conditions as to dividend, as to voting powers, and as
to ranking pari passu with or after the existing 3,000 cumulative
preference shares as the Direetors may determine, but so fhat
in no event shall any such shares be issued as preference shares to
rank in priotity to the said existing 3,000 cupgulative preference
shares. 7

.
,,“{:é'Lb_‘ A'

{
N



)

T

5

ay

e, P

The OQompanics Act 1948,

COMPANY LIMITED BY SHARIES.

Articles of Associntion

OF

J. & F. POCL LIMITED

(Adopted by Special Resolution passed the 23rd dey of August 1949.)

TABLE A EXCLUDED.

1. The regulations in Table A in the Tirst Schedule to the Companies
Act 1948 shall not apply to the Company, except so far as the same are
repeated or contained in these Articles.

INTERPRIETATION.

2. In these Articles the words standing in the first column of the table
next hereinafter contained shall hear the meanings set opposite to them
respeetively in the second column thercof, if not inconsistent with the
subject or context—

YWoRrRDS MBANINGS
The Act .. The Companies Act 1948.

The Statutes .. The Companies Act 1948, and every other Act {for the
time being in force concerning joint stock companies
and affecting the Company.

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

The Direetors .. The Directors for the time being of the Company.

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

The Seal .. The common seal of the Company.

The United
Kingdom Great Britain and Northern Ircland.

Wiiting shall include printing and lithography and any other mode
or modes of representing or reprodueing words in a visible form.

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

Words importing the masculine gender only shall include the feminine
gender 3 and

Words importing persons shall inciude corporations.

Subject as aforesaid, any words or expressions defined in the Statutes
shail, except where the subjeet or context forbids, bear the same meanings
in these Articles.

SHARES,

&, 'The share capital of the Company ot the date of the adoption
of these Articles is £50,000, divided into 50,000 shares of £1 each of which
{1} 3,000 axe & per cent. free of fax cumlative preference shares, (2) 31,500
are ordinary shares, and (3) 15,500 are sliares any of which the Directors arce
authorised to issue as ordinary or as preference shares.

4673
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4. The Company is a Private Company, and accordingly (4) no
invitation shall be issued to the public to subscribe for any shares or
debenturves of the Company; (B) the number of the members of the
Company (not including persons who are in tho employment of the Company,
and persons who, having been formerly in the employment of the Contpany,
wero while in that employment and have continued after the determination
ol that employment o be members of the Company) shall be limited to
fifty, provided that, for the purposes of this provision, where two or more
persons hold one or more shares in the Company jointly they shall be
treated as a single member ; and (o) the right to transier the shares of the
Company shall be restricfed in manner hereinafter appearing.

5. ThoCompany may pay to any person a commissicn in consideration
of his subseribing or agreeing to subscribe, whether absolutely oz
coniditionally, or procuring or agresing to procure subscriptions, whether
absolute or conditional, for any shares in the Company: Provided thatb
such commission shall not exeeed 10 per cent. of the price at which such
shares are issued, or an amount equivalent to such percentage; and the
requirements of sections 53 and 124 of and Part I of the Bighth Schedule
to the Act shall be observed. Any such commission may be satisfied
in fully paid shaxves of the Company, in which ease section 52 of the Act
shall be duly complied with.

6. Where any shares are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the
provision of any plant which cannot be made profitable for a lengthened
period, the Company may pay interest on so.much of such share capital
as 1s for the time being paid up for the period and subjeet to the conditions
and restrictions mentioned in section 65 of the Act, and may charge the
samie to capital as part of the eost of construction of the works, buildings
or plant.

T. If two or more persons are registered as joint holders of any share,
any one of snch persons may give effectual reeeipts for any dividends or
other moneys payable in respeet of such shaxe.

8. Xo person shall be recognised by the Company as holding any
shaxe upon any trust, and the Company shall not be bound by or required
to recognise any cquitable, conlingent, future or partial interest in any
share or any right whatsoever in respect of any share other than an absolute
right to the entirety thereof in the registered holder, except as by these
Articles otherwise expressly provided or as by statute required or pursuant
to any order of Court.

0. EBEvery member shall be entitled, without payment, to receive
within two months after alloiment or lodgment of transfer (unless the
conditions of issue provide for a longer interval) one certificate under the
seal for all the shares registered in his name, specifying the number and
{where necessary) denoting numbers of the shares in respect of which it is
fssueld and the amount paid up thereon : Provided that in the case of
joint holdexrs the Company shall not be bound Lo issue more than one
certifteate to all the joint holders, and delivery of such certificate to any
one of them shall be sufficient delivery to all. Every certificate shall be
signed by two Directors and countersigned by the Secretary of by an
waistant or deputy Secretary,

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

11, The Company shall have a first and paramount lien upon all
shares (whether fully paid or not) registored in the name of any member,
either alone or joiutly with any other person, for his debts, liabilities and
ongagements, whether solely or jointly with any other person, o or with
the Company, whether the period for the payment, fuliiment or discharge
thereof shall have actually arived or not, and such lien shall extend to
all dividends from time to time declared in rospect of such shares. Bub the
T .cctors may ot any time declare any share o be exempt, wholly or
parfimly, from tho provisions of this Article.

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

13. The net procecds of any such sale shall be applied in or towards
satisiaction of the amount due to the Company, or of the _ability or
engagement, as the case may be, and the balaace (if any) shall be paid
to the member or the person {if any) entitled by transmission to the shares
80 sold.

14, TUpon any such sale as aforesaid, the Directors may authorise
some person to transfer the shares sold to the purchaser and may enfer
the purchaser’s name in the register as holder of the shares, and fthe
purchaser shall not be bound to see to the application of the purchase-
inoney, nor shall his title to the shares be aficeted by any irregularity or
invalidity in the proceedings in reference to the sale.

15, No member shall be entitled to reeeive any dividend or to
exereise any privilege as a member until he shall have paid all ealls for the
time Being due and pagable on every share held by him, whether alone or
jointly with any other person, together with interest and expenses (if any).

CALLS ON SIIARES.

16. The Directors may, subject to the provisions of these Articles,
from time to time make such calls wpon the members in respeet of all
moneys upaid pn their shares as they think fit, provided that fourteen
days' notice at least is given of each call and each member shall be liable
to pay the amount of every call so made upon him to the persons, by the
ingtalments (if any) and ab the times and places appointed by the Directors.

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

18. The joint holders of a share shall be jointly and severally liable
to the payment of all ealis and instalments in respeet thereof.

19, If before or on the day appointed for -payment thereof a call or
instalment payable in respeet of a share is not paid, the person from whom
the same is due shail pay interest on the amount of the eall or instalment
at sueh rate not exceeding 10 per cent. per annum as the Directors shall

= — ra——
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fix from the day appointed for payment thereof to the time of actual
payment, but the Directors may waive payment of such interest wholly
or in paxrt,

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

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

22. The Directors may, if they think fit, receive from any membey
willing to advance the same all or any part of the moneys due upon his
shares beyond the sums actually called up thereon, and upon the moneys
so paid in advance, or so much thereof as exceeds the amount for the time
being called up on the shaves in xespeet of which such advance has been
made, the Directors may pay or allow such interest as may be agreed
between them and such member, in addition to the dividend payable upon
such part of the share in respect of which such advance has been made
as is actually called up.

TRANSFER OF SHARES.

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

24, Subject as provided in Article 34, any share may be transferred
at any Hine by a member to his or her father or mother, or to any lineal
descendant of such father or mother, or to his or her wife or husband ;
and any share of a deeeased member may be transferred by his exeeutors
or administrators to the widow or widower or any such relative as aforesaid
of such deceased member, being a eestui que Irust or specific legatee thereof,
and sharveg standing in the name of any deceased member may be transferred
to or placed in the names of the executors or trustees of his will, and upon
any change of trustees may be transferred to the trustees for the time being

of such will. A share may at any time be fransferred to any member of
the Company.

25. No shure shall in any circumstanees be transferred to any infang,
bankrupt or person of unsound mind.

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

2%, In ord r to ascertain whether any member is willing to purchase
4 share ab the lair value, the person, whether a member of the Company
or not, proposing to transfer the same (hereinafter called “ the refiving
member »’) shall give a notice in writing (hereinafter deseribed as a “ sale
notiee ) to the Company that he desires to transfer the same. Lvery sale
notiece shall specify the denoting numbers (if any) of the shares which the
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retiving member desires tio transfer, and shall constitufe the Company the
agent of the retiving member for the sale of sach shares to any member
of the Company at the fair value. No sale notice shall be withdrawn
except with the sanction of the Directors.

28, I the Company shall within twenby-eight days alter service of
a sale notice find a member willing to purchase any share comprised
therein (hiereinalter deseribed as a ¢ purchasing member ) and shall give
notice thereof to the retiring member, the retiring meinber shall be hound
upon payment of the fair value to transter the share to such purchasing
member, who shall be bound to complete the purchase within seven days
from the service of such last-mentioned notice. The Directors shall, with
a view to finding a purchasing member, oifer any shares comprised in a sale
netice to the persous then holding the remaining shares in the Company as
nearly as may be in proportion to their holdings of shares in the Company,
and shall limit o fime within which such ofter if not accepted will be deemed
to be declined ; and the Directors shall malke such arrangements as regaxrds
the finding of & purchasing member for any shares not aceepted by & member
to whom they shall have been so offered as aloresaid within the time so
limited as they shall think just and reasonable.

20.  Yor the purposes of Articles 26, 27 and 28 the fair value shall be
the value fixed by the Auditors for the time being of the Company.

30. In the event of the retiting member failing to carry out the
sale of any shares which he shall have become bound to transfer as
aforesaid, the Directors may authorise some person to execute a transfer
of the shares to the purchasing member and may give a good receipt
for the purchase price of such shares, and may register the purchasing
member as holder thereof and issue to lim a certificate for the same, and
therenpon the purchasing member shall become indefeasibly entitled
thereto. The retiring member shall in such case be bound to deliver up
his certificate for the said shares, and on such delivery shail be entitled
to receive the said purchase price, without interest, and if such certificate
shall comprise any shaves which he has not become bound to transfer
as aforesaid the Company shall issue to him 2 balance certificate for
such shares.

3i. If the Directors shall not, within ihe space of lwenty-cight
days after service of u sale notice, find a purchasing member for all or
any of the shares comprised theremn and give notice in manner aforesaid,
or if, through no default of the retiring member, the purchase of any shares
in respect of which such Iast-mentioned notiee shall be given shall nos be
completed within twenty-one days from the serviee of such notice, the
retiring member shall, at any time within six monihs thereafter, be at
liberty, subject to Article 31 hereof, to sell and transfer the shares comprised
in his sale notice (or such of them as shall not have been sold to a puichasing
member) to any person and 2f any price.

32, The instriment of transfer of a shore shall be execeuted both
by the transferor and the transferee, arw the transferor shall be deemed
to remain the holder of the share undil e 2ame of the transferee is entered
in the rvegister of members ir respect thereof,

33. The Company shall provide a be ¥ 1o be called the  Register
of Transfers,” which shall be kep: oy the “vuetary under the control of
the Dirvectors, and in which shall be entered the particulars of overy
trangfer or transmission of every skara

31. 'The Directors may, iu their diseretion, and without assigning
any reason, refuse Lo registe: a trv sfer of any share to any person whom
it shall in their opinion be wudesiratie in the infetests of the Company

44573
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tin admit to membership, but (subject o the provisions of Article 4) such
right of refusal shall not be exercisable in the case of any transfer made
pursuant to Axticle 24, The Directors may however refuse to register
any transfer for the purpose of ensuring that the number of members
does not exceed the limit prescribed by Arvticle 4, ov any transfer of shares
on which the Company has'a lien. If the Directors refuse to register
n (ransfer of any shares, they shall, within two months after the dafe on
which the transfer was lodged with the Company, send to the transferee
notica of the refusal. as required by section 78 of the Act.

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

A6. The rogister of transfors may Do closed during the fourteen
days immediately preceding ecvery Amnnual General Meeting of the
Company, and at such other times (if any) and for such period as the
Directors may from time to time determine, provided always that it
shall not be closed for move than thirty days in any year.

- TRANSMISSION OF SHARES.

47, In the case of the death of a member, the survivors or survivor,
where the deceased was a joint holder, and the executors or administrators
of the decensed, where he.was a sole or only surviving holder, shall be the
only persons recognised by the Company as having any title to his shares,
but nothing herein contained shall release the estate of a deceased joint
holider from any liability in respect of any share jointly held by him.

35. Any person becoming entitled to a share in consequence of
the ctenth or bankruptey of any member may, upon producing snch evidence
nf title as the Directors shall require, be resistered himself as hoider of
the shere, or, subject to the provisions as to transfers herein contained,
transier the same to some other person.

»). A person entitled to o share by transmission shall be entitied
to reccive, amnd may give a discharge for, any dividends or ofler moneys
payable in respeet of the share, but he shall not be entitled in respect of
it to reeeive mnotices of, or to attend or vote at: mectings of the Company,
o, save ws aforesaid, te exercise any of the rights or privileges of a member,
urtes:s and wntil he shall hecome a member in respect of (he share,

FORFEITURE OF SIIARES.

40. If any nember fails to pay the whole or any part of any cail
or instalment of @ eall on or before the day appointed for the payment
thercol, the Directors may at any lime thereaiter, during such time as
the call or instalment or amy parl thereof remains unpaii, serve a notice
on him or on the person entitied fo the share by transmission requiring
him to pay sach call or instalment, or such 1wt Uhereof as remains unpaid,
together with interest at such rate not exceeding 10 per cent. per annum
as the Directors shall determine, and any expenses that may have acerued
by reason of sueh non-payment.

41, The notice shall name a further day (nob earlier than the
expirntion of seven days from the date of the notice) on or before which
sueh call or fnstalment, or such part as aforesaid, and all interest and
expenses that have accrued by reason of such non-payment, are to be
paid. It shall also name the place where payment is to be made, and
shall state that, in the event of non-payment at or before the time and
ab the place appointed, the shares in respeet of which such call was made
will be liable to he forfeited.



¥

7

42. I the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been given
may at any time thereafter, hefore the payment required by the notico
has been made, bo forfeited by a resolution of the Directors t6 that effect.
A forfeiture of Shares shall includo all dividends in respect of the shares
not actually paid before the forfeiture, notwithstanding that they shall
have been declared.

43, When any share has been forfeited in accordance with these
Axticles, notice of the forfeiture shall forthwith. be given to the holder of
the share or to the person entitled to tho share by transinission, as the case
may be, and an entry of such notice having been given, and of the forfeiture
with the dale thereof, shall forthwith be made in the register of members
opposite to tho share; but the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any omission or
negleet to give such notice or to make such ontry as aforesaid.

44, Notwithstanding any such forfeiture as aforesaid, the Directors
may, at any timo bofore tho forfeited share has been otherwise disposed
of, annul the forfeitwre, upon the torms of payment of all ealls and interest
due thercon and all expenses incurred in respect of the share and upon
such further terms (if any) as they shall sce fit.

45. Every share which shall be forfeited may he sold, re-allotted
or othorwise dlisposed of, cither to the person who was before forfeiture
the holder thercof, or entitled thereto, or to any other person, upon such
terms and in such manner as the Directors shall think fit, and fhe Directors
may, if necessary, authorise some person to btransfer the same to such
other person as aforesaid.

46. A shareholder whose shares have been forfeited shali, notwith-
standing, be liable to pay to the Company all ealls made and not paid on
stich shares af (he time of forfeiture, and interest thereon io the date of
payment, in {he same manner in all respects as if the shares had nof: been
Yorfcited, and to satisfy all (if uny) the elaims and demands which the
Company might have enforeed in respeet of the share at the timne of
forfeiture. without any deduction or allowance for the valtue of the shares
at the time of forfeiture.

47, The forfeiture of a share shall involve (he extinetion at the
time of forfeiture of all interest in and all elaims and demands against the
Company in respeet of the share, and all other rights and liabilities incidental
to the share as between the sharehols: » whose share is forfeited and the
Company, exeept only sueh of those -+=".is and Habilitics as arce by these
Articles expressly saved, or as are by the Statutes given or imposed in
the cave of past members.

48, A statutory declaration in writing that the deelarantis a Divector
of the Company, aud that a share has been duly forfeited in pursuance
of these Artides, and stating the date upon which it was forfeited, shall,
as against all persons claiming o be entitled to the share adversely to
the forfeiture thercof, be conclusive evidence of lhe facls therein stated,
and such declaration, together with the receipt of the Company for the
congideration (if any} given for the share on the sale or disposition thereof,
and a certificate of proprictorship of the share under the seal delivered
to the person to whom the same is sold or disposed of, shail constitute
& good title to the share, and {subject to the exceution of any neeessary
transfer) such person shall be registered as the holder of the shate and shall
be discharged fron- 1l ealls made prior to snch sale or disposition, and shall
not be bound to sce to the application of the parchase money (if any),
nor shall his title to the share be affected by any aecl, omission or
irregularity relating to or connceted with the proceedings in reference to the
forfeiture, sale, re-allolment or disposal of the share,
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ALUERATIONS OF CAPITAL.
49, The Company may so far alter the conditions of its Memorandum
of Association as by Ordinary Resolution—

(A} to consolidate and divide its share capital into shaxes of
larger amount than its existing shares, or

(8) to cancel any shaves not taken or agreed to be taken by any
person, or ’

(0) to divide its share capital or any part thercof into shares of
smaller amount than is fixed by its Memorandum of Associa-
tion by sub-division of its existing shares or any of them,
subjeet nevertheless to the provisions of the Statutes, and
so that as bebtween the resulting shares, one or more of such
shares may by the resolution by which such sub-division is
effected be given any preference or advantage as regards
dividend, capital, voting or otherwise over the others or
any other of such shares;

and by Special Resolution—

(D) to reduce its capital or any eapital redemption reserve fund
or share premium account in any manner authorised and
subject to any conditions preseribed by the Act.

INCREASE OF CAPITAT.

50. The Company in General Meeting may from time to time,
whether alf the shares for the time being anthorised shall have ‘been issued
or all the shares for the time being issued shall have been fully called up
or nok, increase its shaxe capital by the ereation of new shares, such new
capital to be of such amount and to be divided into shares of such respective
amounts and (subject to any special rights for the time being artached
to any existing class of shares) to earry such preferential, deferred or other
special rights (if any), or to he subject to such conditions or resiriclions
(if any), in regard to dividend, return of capital, voting or otherwise, as
the Geteral Mceeting resolving upon such increase directs.

61, Unless otherwise determined by the Company in General
Meeting, any original shares for the time being unissued and not allotied
as provided in Article 3 and 2any new shares from time to time to be ereated
shadl, before they are issued, be offered to the members in proportion,
as nearly as may be, to the number of shares held by them. Such offer
shall be made by motice specifying the number of shares offered, and
limiting 2 time within which the offer, if not accepted, will be deemed to
be declined, and aiter the expiration of such time, or on the receipt of an
intimation from the person to whom the offer is made that he declines to
accept the shares ofiered, the Directors may, subject to these Articles,
dispose of the zame in such manner as they think most beneficial to the
Company. The Directors may, in like manner, dispose of any such new
or original shares as aforesaid, which, by reason of the proportion borne
by them to the number of persons entitled to such ofier as aforesaid or
by reason of any other difficulty in apportioning the same cannot, in the
opini_o[n lof the Directors, he conveniently offered in manner hereinbefore
provided.

52, Excepb so far as otherwise provided by or pursuant to these
Axticles or by the conditions of issue, any new share capital shall be
considered as part of the original ordinary share capital of the (ompany,
aud shall be subject to the same provisions with reference to the payment
of calls, licn, transfer, transmissou, forfeiture and otherwise as the original
share capital.

& R
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MODIFICATION OR CLASS RIGHTS.

. 33, Subge.c.t. to the provisions uf seetion 72 of the Act, all or any
of therights, p}‘lvﬂeges or conditions for the time being attached ox belonging
to auy class of shares for the tine being forming part of the capital of the
Company may from time to time bo modified, varied, extended or surrendered
in any mamnner with the consent in writing of the holders of not Jess than
tln‘ee—fmu:ths of the issued shares of that class or with the sanetion of an
Exiraordinary Resolution passed ab a separate meefing of the members
of that class. To any such separate meeting all the provisions of these
Axticles as to General Meetings of the Company (including the obligatior
to notify members as to thoir right to appoint proxies) shall maletis
mautandis apply, but so that the necessary quorumn shall be members of
the class holding or representing by proxy one-quarter of the capital paid
or credited as paid on the issued shaves of the class, and every holder of
shares of the class in question shall be entitled on a poll fo one vote for
every such share hold by him.

GENERAL MEBTINGS.

54. A General Meeting shall be held in every calondar year, al such
time and place as may be determined by the Directors, and not more than
fifteen months shall he allowed to clapse between any two such General
Meetings.

3%. The above-mentioned General Meetings shall be called Annuat
General Meetings. Al other Genoral Meetings shall be called Lxtraordinary
Meatings.

56. The Directors may call an Extraovdinary Meeting whenever they
think fit, and Extraordinary Meetings shall also be convened on such
requisition, or in default may be eonvened by such requisitionists, as
provided by seetion 132 of the Act.

57. Subject to any provisions of the Statutes relating to meetings
convened to pass Speeinl Resolutions, Lwenty-one days' notice at the
Joast of every Annual General Meeting, and fourteen days® notice ai the
least of every other General Meeling specifying the place, the day and the
hour of meeting, and im the case of special business the general nature of
such business, shall be given In manner hereinafter mentioned to such
persons as are under the provisions of these Axticles entitled lo receive
notices of Gienersl Meetings from. the Company, bub with the consent of
ol persons for the time being entitled as aforesaid or of such proportion
thereof as is preseribed by section 133 {3) of the Act, a meeting may be
convened upon & shorter notice, and in such manner as such persons may
approve. 'The aceidental omission to give such notice to, or the non-
yeceipt of such notice by, any such person shall not invalidate any resolution
passed or procecding hiad ot any sweh meeting,  Lvery notice convening an
Anmual Generad Meeting of the Company shall deseribe the meeting as an
‘Annual General Meeting amd every holice of a General Mecting shall
comply with any requirements of the Stalutes as regards the notification
to members of their rights as to the appoint ment of proxics.

PROCEFDINGS AT GENERAL MEETINGS.

=, Al business shall be deemed special that is trapsacted ab an
Extraordinary Meeting, and all that is transacted at an Ammual General
Meeting shall also be deemed special, with the exception of sanetioning o
dividend, the consideration of the accounts and balance sheets and the
reports of the Tiroetors and Auditors, and any other documents accom-
panying or annexed to the balanee sheets, the clection of Directors in place
of those retiring by rotation and the fixing of the remuneration of the

Auditors.
H57
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59, Mo business shall be transacted at any General Meeting unless
& quorum is present when the meeting proceeds to business. For all
purposes the guorum shall be members personally present, not being less
than two and holding or representing by proxy not less than one twentieth
part of the issued share capital of the Company.

(0. If within half an hour from the time appointed for the holding
of o General Mee'ing a quorum is not present, the meeting, if convened
ou the roquisition of members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week at the same time
and place. and if at sueh adjourned meeting a quorum is not presend
within half an hour from the time appointed for holding the mecting, the
members present shall be a quorum.

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

62. The Chairman may, with the consent of any meeting at which a
quorum is present, and shall, if so directed by the meeting, adjourn any
mecting from time to time and from place to place as the meeting shall
determine.  YWhenever & meoting is adjourned for ten days or more, notice
of the adjourned meeting shall be given in the same manner as in the case
of an original meeting, Save as aforesaid, no member shall be entitled
to any notice of an adjournment or of the business to be transaeted at an
adjourned meeting. No business shall be transacted at any adjourned
mweeting other thap the business which might have been transacted ag
the meeting from which the adjournment took place.

G2, Aball General Meetings a resolution put to the vote of the meeting
shail be decided on a show of hands, unless before or upon the deelaration
of the resuit of the show of hands a poll be demanded in writing by the
Chitirman or by at least twa persons for the time being entitled to votie
at the meeting, or by &« memboer or members representing one-tenth of
the total voting rights of all the members having the vight to vote at the
mecting, or by x member or members holding shares eonferring a right
fo vote at the meeting being shares on which an aggresate sum has been
paid up equal to not less than ome-tenth of the total sum paid, up on all
the shures conferring that right, and unless a poll be so demanded a
deelaration by the Chairman of the meeting that a resolution lias on a
show of hands been carried, or carried unanimously, or by a parficular
majority, or lost, or not carried by a particular majority, shall be conclusive
aid an entry to that effeet i the minute book of the Company shall be
conchusive evidence thereof, w thoul proof of the number or proportion of
the vobes recorded in favour of or against such resolution.

GI. If a poll be demanded in manner aforesaid, it shall be taken
ab sueh time {within fourteen days) and place, and in such manner, as the

Chaivman shall direct, and the result of the poll shall be deemed to be the
resolution of the mecting at which the poll was demanded.

6. No poll shall be demanded on the electior of a Chairman of a
mecting, or on any question of adjournment.

66. In the ease of an equality of votes, either on a show of hands or
on & poll, the Chairman of the meeting shall be entitled to a further or
casting vote.
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67. The demand of a poll shall not prevent the continuance of a

rgegtulg for the transaction of any business, other than the question on.
wiich @ poll has been demanded.

YOTES OF MIMBERS.

63. Subject and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any special class
af shares for the thme being forming part of the capital of the Company,
every member sl have one vote on a show of hands and in case of a
poll shall have o2 e vote for every share of which he is the holder.

69. I any member be of unsound mind or #on compos mentis, he
may vole by his commitbee, recoiver, curator bonis or obher legal curator,
and such last-mentioned persons may give their votes cither personally
or by proxy.

_70. If two or more persons are jointly entitled to a share, then in
voting upon any question the vote of the senior who tenders a vote, whether
In person or by proxy, shall be accepted to the exclusion of the votes of the
other registered holders of the share, and for this purpose seniority shall
be dgg:ernmm(l by the order in. which the names stand in the register of
members.

71. Save as herein expressly provided, no person other than a member
duly registered and who shall have paid everything for the t.me being due
from him and payable to the Company in respect of his shaves, shali be
entitled to be present or to vote on any question cither personally or by
Proxy, or to be reckoned in a quoram, ab any General Meeting.

72. Votes may be given either peysonally or by proxy. On a show
of hands & member (other than a eorporation) present only by proxy shall
have no vote, bub a proxy for or representative of a corporation may vote
on a show of hands. A proxy need nob be a member.

73. The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney duly authorised in writing, or if
such appointor is a corporation under its common seal, it any, and, if none,
then under the hand of some officer duly authorised in that hehalf. An
instrument appointing o proxy to vote at a imecling shall be deemed to
include the power fo demand or comeur in demanding a poll on behalf
of the appointor.

74. The instrument appointing a proxy, logether with the power of
attorney (if any) under which it is signed or a notarially cerlified copy
thereof, shall be deposited at the office at least forty-cight hours belore the
time appointed for holding the meeting or adjourned meeting at which the
person hamed in such instrument proposes Lo voie § otherwise the person
g0 named shall not be entitled to vote in respeet thereof.

75. Any instrament appointing 2 proxy shall be in the following
form with such variations (il any) as circumstances may require or the
Directors may approve i—

“J. & F. PooL LIdMITED.
(14 1‘
2 ]
 of s
“ g member of J. & I\ Poor Livmirep, hereby appoint

[ 1Y

119 DE ,
“ iy vo'e for me and on my behall at the [Ammual, Extra-
w ordinary or Adjourned, es the case may be] General Meeting
+ of the Compaby to be held on the day of

“anil af every adjournment thereof.

A witness my hand this diry uf 19 ”

’
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DIRECTORS.

76. Until otherwise delermined by a General Meetfing, fhe number
of Directors shall be not less than two nor more than seven.

77. The Dircctors shall have power [rom time to time and at any
time to appoint additional Divectors, provided that the total number of
Directiors shall not exceed the preseribed maximum. Any Director so
appointed may act before acquiving his gualificabion. A Director so
appointed shall hold office only uutil the next Annual General Mecting,
but shall be eligible for re-election at that meoting.

78. The qualification of a Director shall be the holding in his own
right alone, and not jointly with any other person, of shares of the Company
to the nominal value of £100, and this qualification shall be acquired within
two months after appointment.

79. The remuneration of the Directors shall from time fo time be
determined by the Company in General Meeting. Unless otherwise direeted
by the resolution by which it is voted, any such remunerabion shuall be
divided amongst (ke Directors as they may agree, or, failing agreement,
equally. The Dircctors shall also be entifled to be repaid all travelling
and hotel oxpenses incwred by them respectively in or about the
performance of their duties as Direcetors, ineluding their expenses of
travelling to or from Boaxrd Meetings, Tf by arvangement with the other
Directors any Director shall pexform or render any special duties or services
outside his ordinary duties as a Director, the Directors may pay him special
remuneration, in addition to his ordinary remuneration, and such special
remuneration may be by way of salary, commission, parficipation in
profits or othexwise as may be arranged.

80. Subject as herein otherwise provided or to the terms of any
subsisting agreement, vhe office of a Direetor shall be vacated—

(A) If & receiving order ijs made against him or he makes any
arrangement or composition with his creditors.

(8) Tf he i« found Jwiatic oxr becomes of unsound mind.

(¢) If he eeases fo be a Dirvector under the provisions of the
Statutes as to the aequiring and holding by Directors of
their gualdifications.

(p) If he absents himself from the mcetings of the Board during
a continuous period of six months without speeial leave of
absence from the Directoxs, and they pass a resloution that
he has by reason of sueh absence vacated his office.

(1) If he is prohibited from being a Director by any order made
under any provision of the Statutes.

(F) Ifql‘)y notice in writing given to the Company he resigns his
oflice,

A Director may hold any other office or place of profit under the
Company (exeepl that of Auditor) in conjunction with his office of Director,
and on such terms as to remuneration and otherwise as the Directors shall
arrange,

MANAGING DIRECTORS.

81. The Directors may from {ime fo time appoini any one or more
of their body to be Managing Director or Managing Dircetors, for such
period and upon such terms as they think fit, and may vest in sueh Managing
Direetor or Managing Directors such of the powers hereby vested in the

@,
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Directors generally as they may think fit, and such powers may he made
exm_'c]ska,ble for such period or periods, and upon such conditions and
subject to such restrictions, and generally upon such terms as to remuncra-
tion and otherwise as fthey may determine. The remuneration of a
Managing Dircctor may he made payable by way of salary or commission
or participation in prolits, or by any or all of those modes or otherwise as
may boe thought expedient, and it may be made a term of his appointment
that he shall receive & pension, gratuiby or other benefit on his retirement.

- 82, A Managing Dirvector shall not while he continues to hold thatb
oifice be subject to retivement by rotation, and he shall not be taken into
account in determining the rotation of retirement of Directors or the
number of Divectors to rative, hut ho shall, subject to the provisions of any
contract between him and the Company, Le suhject to the same provisions
as {o resignation and removal as the other Directors of the Company, and
if he cease to hold tho office of Director he shall ipse faclo and immediately
cease to be a Managing Divector.

POWERS AND DUTIES OF DIRECTORS.

83. "The business of the Company shall be managed by the Directors,
who may pay all such expenses of and preliminary and incidental to the
promotion, formation, establishment and registration of the Company as
they think fit, and may exercise all such powers of the Company, and do
on behalf of the Company all such acts as may be exercised and done by
the Company, and as are not by the Statutes or by these Article; requured
fo be exercised or done by the Company in Ceneral Meeling, sahjet
nevertheless to any regulations of these Articls, to the movisns of th -
Statutes, and to such regulations being not incongistent with . *forvsaid
regulations or provisions as may be prescribed by the Company 11 Generul
Meeting, but no regulation made by the Company in General Meeting shail
invalidate any prior act of the Directors which would have been valid ii
such: regulation baud not been made.

St. The Directors may borrow or raise from time to time for the
purposes of the Company or secure the payment of such sums as they
think fit, and may secure the repayment or payment of any such sums
by mortgage or charge upon all or any of the property or assets of the
Company or by the issue of debentures (whether at par or at a discount or
premium) or ot herwise as they may think fit.

85. “I'he continuing Dirvectors may acl at any tbme notwithstanding
auy vacaney in their body 3 provided always that in case the Directors shall
at wny time be redited in number o less than the minimam number
proscfibed by or in  cordance with these Arlicles, it shall be lawiul for
them to net as Directors for the purpose of filling up vacancies in their

body, or of summoning a General Meeting of the Company, but not for
any olher purpose.

s6.  All moneys, bills, and notes belonging to the Company shall be
paid to or deposited with {he Company's bankers to an aecO}mt to be
apened in the name of the Company. Cheques on the Company's bankers,
until otherwise from time to time resolved upon by the Direetors, shall
he signest by at least one Director and countersigned by the Secretary.
The Company’s banking account shall be kept with such banker or bankers
ag the Direetors shall from time to time determine.

$7. The Direetors shall dudy comply with the provisions of the

Statutes, and 1):11'ticularly the nx-ovisgons as fo lhg keeping, p_rcsenmtmu

and cireulation of accounts, registration and keeping copies of mortgages

and eharges, keeping of the register of members, keeping a register of

Direclors and Secretaries and entering all necessary particulars therein,
4573
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amd sending a copy thereol or a notification of any changes fherein 1o
the Registrar of Companies, and sending to such Registrar an annual
return containing all such information and particulars as are required
by the Statutes, logether with the certificates required by section 128
of the Act, notices as to increase of capital, retwns of allotments and
contracls relating thereto, copies of resolutions and agreements, and other
particulars conneeted with the above. The Directors may at any time
ieguire any person whose name is entered in the register of members 10
furnish them with any information, supported (if the Directors so require)
by a statulory declaration, which they may consider necessary for the
purpose of determining whether or not the Company is an exempt Private
Company within the meaning of section 129 {4) of the Act.

88. A Divector may contract with and be interested in any contract
or propoesed coniract with the Company, and shall ot be Hable to account
for any profit made by him by reason of any such contract, provided
that the natwre of the interest of the Director in any such coniract must
be deelared at & meeting of the Directors as required by section 199 of the
Act. No Director shall vole as & Director in respect of any contract or
arrangement in which he shall be interested, but this prohibition shall
not apply to any contraet or arrangement for giving to a Direchor
security for any adwvance made or guarantee given by him to or for the
benefit of the Corpany, or to any contract or arrangement for or relating
toam; allotment or proposed allotinent of shares or debentures to a Director,
and it may at any time be suspended or relaxed by the Company in
Geneeral Jeeting.

89. The Directors on behalf of the Company may pay a gratuity or
pension or allowanee on retivement to any Director who has held any
other salaried office or place of profit with the Company or to his widow
or dependents and may make contributions to any fund and pay premiums
for the purchase or provision .of any such gratuity, pension or allowance.

ROTATIOX OF DIRECTORS.

90. Subject to the provisions of these Articles, one-third of the
ordinary Directors for the time being (if any), or if their number is not
2 multiple nf three then the number neavest to one-third, shall retire from
office at the Annual Genera! Meeting in 19$0and in every subsequent year.

1. The Dircctors lo relire shall be the Directors who have been
longest in office sinee their last ecleetion. As between Directors of equal
seniority, the Directors to retive shall, in the absence of agreemoent, be
selected from among (hem by lot. A reliving Director shall be cligible
f’or re-election, and shall act as a Direetor throughout the meeting at which
e retires.

U2. Subjeet to any resolution reducing the number of Directors,
the Company shall, at the meeting at whieh any Director shall rotire in
manner aforesaid, fill up the vacaied office by eleeting thereto, and may,
without notice in that behalf, fill up any other vacancies.

93. No person, not being a Director retiring at the meeting, shall,
untless recommended by the Directors for eleetion, be eligible for the office
of Director ab any General Maeting, unless, within the preseribed time
before the day appointed for the meeting, there shall have been given
o the Sceretary notice in wriling by some member duly qualified fo be
present anu veie ab the meeling for which such notice is given of his
intention to propose such person for election, and also notice in writing,
signed by the person to be proposed, of his willingness to be clected. The
preseribed time above mentioned shall be such that between the date

e 2o
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when the notice is served, or deemed to be served, and the day appointed

for the meeting, ther
for ¥lre meeting, there shall be not less than four nov @ than tw -
intervening days, an four nov more than twenty-one

tqkeﬂ;l..w(;[_iﬁmt a,{.l}i mecting at which an. election of Directors ought to
]5' o D, he p ace of any retiving Director is not filled up, such refiring

rector shal’, it willing to aet, be desmed to have been re-clected, unless
ati such mecting it shall be defermined to reduce the number of Directors
or a resolution for the re-cleckion of such retiring Director shall have
been put to the mesting and not earried.

95, The Company may from time to time in General Moeeting increase
or reduce the number of Directors, and determine in what rotation such
increased or reduced nwmber shall go out of office, and may make any
appointments necessary for effecting any such increase as aforesaid; but
this Article shall not be construed as authorising the removal of a Director
otherwise than by Lixtraordinary Resolution or in accordance with the
Statutes. )

06. Any casual vacancy occuiring in the Board of Duectors may
be filled np by the Directors, hut aiy person so chosen shait vetamn lis
office only until the next following Annnal General Meeting of the Jompany,
but he shalt be eligible for re-clection at that meeting,

07. Without prejudice to the provisions of the Statules relating wo
the removal of Directors by Ordinary Resolation, the Compairy way by
Extraordinary Resolution remove u.y ordinary Director before the
expiration of his period of office, and may, if thought tit, by Ordinary
Resolution appoint another ordinary Divector in his stead ; but the person
so appointed shall be subject to retirement at the same time as if he had
become a Director on the day on which the Direetor in whose place he is
appointed was last clected or appointed a Director.

PROCEEDINGS OF DIRECTORS.

0R%. The Directors may meet together for the despatch of husiness,
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum neeessary for the transaction of business. Unless
otherwise detormined, two shall be a quorum. Questions arising at any
meeting shall be deeided by a majority of votes. Tn case of an cquality
of votes ihie Chairman shall have a serond or casting vote.

a9. A Dirveetor msy, and on the yequest of a Dirvector the Secretary
shall, at any time summon a meeting of {he Direetors.

100. The Dircetors may from time to time ecleet a Chairman, who
shall preside af mectings of the Directors, and determine the period for
which he is to hold office, but if no such Chairman be elceted, or if at any
mceting the Chairman be not present within five minutes afler the time
appointed Jor holding the same, the Directors present shall choose some
one of their munber fo be Chairman of such meeting.

10t.. The Direetors may delegate any of their powers to committees
consisting of such member or members of their body as they think
fit. .Any committee so formed shall in the excreise of the powers so
delegated conform to any regulations that may be imposed on it by the
Divectors.

102, A committee may eleel a Chairman of its meetings. If no
snch Chairman is elected, or if ut any meeting the Chairman is not present
within five minutes alter the time appointed for holding the same, fhe
members present may choose one of their number to be Chairman of the

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

104. ALl acts bona fide dene by any meeting of Directors, or of a
commiltee of Directors, or by any person acting as a Dirveetor, shall,
notwithstanding it be afterwards discovered that therc was some defect
in the appeointment of any such Director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Direvtor.

105. The Directors shall cause proper minutes to be made of all
Goeneral Meebings of the Company and also of all appointments of officers,
and of the proceedings of all mectings of Directors and committees, and
of the attendances thereat, and all business transacted at such meetings ,;
and any such minute of any meeting, if purporting to be signed by the
Chairman of such meecting, or by the Chairman of the next succeeding
meeting, shall be conclusive evidence without any further proof of the
faets therein stated.

166. A resolution in writing signed by all the Directors shall be as
effective for all purposes as a resolution passed at 2 meeting of the Directors
duly convened, held and constituted.

THE SEAL.

107. The secal shall not be affixed &9 any instrument except by the
authority of a resolution of the Board of Directors, and in the presence of
at least one Dircetor and of the Sceretary, and such Director and the
Searetary shall sign every instrument to which the seal shall be affixed
in their presence, and in favour of any purchaser or person bona fide
dealing with the Company such signatures shall be conelusive evidence
of the faet that tle seal has been properly affixed. The Company may
exercise the powers of seetion 35 of the Aet, and such powers ave
accordingly hiereby vested in the Direetors.

SECRETARY.

108. 'The Directors may from time to time, if there is no Secretary
or 1o Seerelary capable of aeting, by resolution appoint an assistant or
deputy Secretary, who shall be deemed to be the Secretary during the
term of his anpointment.

DIVIDEXNDS AXD RESERVE IFFUND.

109.  Subject to any preferential or other special rights for the time
being atlached to any specinl class ol shares, the profits of the Company
which it shall from {ime lo time be determined to distribute by way of
dividend shall be applicd in payment of dividends upon the shaves of tha
Company in proportion to the amounis paid up or credited as paid up
thereon respectively, otherwise than in advancee of calls.

110. The Directors may, with the sanction of & General Jiceting,
from time to time declare aividends, but no such dividend shall be payable
except out of the profits of the Company. The Directors may, if they
thiuk fit, from: time to time deelare and pay to the members such interim
dividends as appear {0 them to be juslified by the position of the Company,
and may also from time lo time, if in {heir opinion such payment is so
justified, pay any preferential dividends which by the terms of issuc of
any shares are made payable on fixed dates. No higher dividend shall
be paid than is recommended by the Directors, and the declaration of the
Dircetors as to the amount of the net profits shall be conclusive.

e
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out oﬁ} . fl‘uhfe.l')n"ecto% may, belore recommending any dividend, set aside

1e profits of the Company such sums as they think proper to areserve
fund or reserve account, which shall at the discretion of the Directors be
applicable for mecting contingencies, or for repairing or maintaining any
works counected with the business of the Company, or shall, with the
sanction of the Company in General Meeting be, as to the whole or in paxt,
‘app.heal Ao for equaliing dividends, or for distribution by way of special
dividend or bonus, or may be applied for such other purposes for which
the profits of the Company may lawfully be applied as the Directors may
think expedient in the interests ‘of the Company, and pending such applica-
tion the 1?11‘0_01;01‘3 may cmploy the smus from time to time so sel apart
as aforesaid in the business of the Company or invest the same in such
s:eeunm_es, other than the shares of the Company, as they mayr select.
The Directors may also from time to time carry lorward such sums as
they may deem expedient in the interests of the Company.

112, Iivery dividend warrant may, unless otherwise directed, be
sent by post to the last registered address of the member entitled thereto,
and the receipt ol the person whose name at the date of the declaration
of the dividend appears on the register of members as the owner of any
share, or, in the case of joint holdexs, of any one of such joint holders,
shall be & good discharge to the Company for all payments made in respect
of such share. XNo unpaid dividend or interest shall bear interest as
against the Company.

CAPITALISATION O RESERVES, ETC.

113. Subject to any necessary sanction or authority being obtained,
the Company in General Meeting may ab any time and from time to time
pass a resolution that any sum not required for the payment or provision
of any fixed preferential dividend, and (a) for the time being standing
to the credit of any reserve fund or reserve account of the Company,
including premiums reccived on the issue of any shares or debentures of
the Company, or (B) being undivided net profits in the hands of the
Company, be capitalised, and that such sum be appropriated as capital to
and amoungst the ordirary shareholders in the proportions in which they
would have been entitled thereto if the same had been distributed by
way of dividend on the ordinary shares, and in such manner as the
resolution may direet, and such resolution shall be effective ; and the
Directors shall in accordance with such resolution apply such sum in
paying up in full any unissued shares or debentures of the Company on
bohalf of the ordinary shaxcholders aforesaid, and appropriate such shares
or debentures and distribute the same eredited as {ully paid up to and
wmongst such sharcholders in the proportions aforesaid in satisfaction of
the shares and irteresi s of such shareholders in the said capitalised sum
or shatl apply sueh suin or any part thereof on behalf of the shareholders
aforesaid in paying up the whole or part of any wuncalled balance which
shall for the time being be unpaid in resy <t of any issued ordinary shaves
held by such sharcholders.  Where any difficulty arises in respect of any
such distribution, the Direclors may settle the same as they think
expedient, and in particular they may issue fractional certificates, fix
the value lor distribution of any fully paid-up shares or debenfures, make
wsh payments to any shareholders on the fooling of the value so fixed in
order to adjust rizhts, and vest any such shares or debentures in trustees
upon such trusts Yor or for the benefit of the persons entitled o share in
the approprintion and distribution as may secem just and expedient to
the Direetors.  When ‘leemed 1. quisite a proper contrael for the allotment
and aceeptance of any shares to be distributed as aforesaid shall be
delivered {0 the Registrar of Companies for registrafion in aecordance
with seetion 52 of the Act and the Directors may appoint any person to
sign such contiact on behalf of the persons entitled to share in the
appropriation and distribution and such appoiniment shall be eflective.

673
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ACCOUNTS.
114,  The Directors shall cause suclh accounts to be kept—

(4) Of the-assets and Labilities of the Company,

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

() of all sales and purchases of goods by the Company, as are
necessary (o give a true and fair view of the Company’s affairs and to
explain its transactions. The books of account shall (subject to - the
provisions of seetion 147 of the Act) be kept at the office, or at such other
Place as the Directors shall think fit, and shall always be open to the
inspection of the Directors.

115.  The Directors shall from time to time determine whether, in
any particunlar case or class of cases, or generally, and to what nxtent,
and at what times and places and under what conditions or regulations,
the accounts and books of the Company, or any of them, shall be open
to the inspection of members, and no member (not being a Director)
shall have any right of inspeeting any account or hook or document of
the Company, exeept as conferred by statule or authorised by the Dirvectors
or by a resolution of the Company in General Meeting.

116. Once at least in every year the Directors shall lay before the
Company in General Meeting o proper profit and loss account for the
period since the preceding aceount, or (in the case of the firsh account)
since the incorporation of the Company, made up to date not more
than six months before such meeting. A proper balance sheef shall
alse: be made out in every year as at the date to which the profit and loss
acount js made up, and shall be liid before the Company in General
Mevting.  The saidl account and balanee sheet shall he accompanied by
or have attached thereto such group accounts (if any), reports and
documents and shall contain suech particulars as are prescribed by the Aect
and are applicable to the Company, and the Directors shall in their report
state the amount which they reconmend to be paid by way of dividend,
and {he amount (it any) which they propose to carry fo reserve and shall
otherwise eomply with the requirements of ihe Act. The Auditors’
report shall comply with all (he requirements of seetion 162 of the Aect
and shal) be attached to 1he balance sheof and shall be read before the
Company in General Mecting and be open to inspecetion by any member as
reguired by that section. Copirs of all sueh documents and any other
documents required by law fo be annexed thereto shall not less than
twenty-one days before the date of the nmeeting before which they arve
to be laid be sent to all the members and to all holders of debentures of
the Company as required by and subjeet to the provisions of the Statutes.

AUDIL.

117.  Once af Ieast in every year the accounts of the Company shall
be examined, and the corrcelness of the profit and loss account and
baianee sheet aseertained by one or more Auditor or Auditors, and the
provisions of sections 139 to 162 of the Aet shall be observed.

NOTICES,

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

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

&

-
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120. ~Any member described in the register of members by an address
nog within the Uml:ed' Kingdom, who shgll from time to tir:s;le give the
001%11)'&1137 an address within the United Kingdom at which notices may be
served upon him, shall be entitled to have served upon him at such address
any }101»109 to which he would be entitled under these Articles, but, save
as aforesaid, only members described in the register of members by an

address within the United Kingdom shall b w2 SULL ¢ &
from the Company, g all be entitled to receive any notice

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

122, Any notice or other document, if served or sent by post, shall
be deemed to have beeun served or delivered at the time when the letter
containing the same is put into the post, and in proving suech service or
sending it shall be sufficient to prove that the leiter containing the notice
or document was properly addrvessed and pubt into the post office as a
prepaid letter.

WINDING UP.

123. If the Company shall be wound up, the surplus assets after
payvment of all the Company’s liabilities and the expenses of winding
up shall be applied first in payment to the holders of preference shares
of the wmounts paid up thereon, and the residue shall be divided amongst
the hedders of the ovdinary shares in proportion to the amounts paid up
thereon.

124, If the Company shall be wound up, the Liquidators may,
with the sanction of an Bxtraordinary Resolution, divide among the
members in specie any part of the ussets of the Company and any such
division may be otherwise thun in aecordance with the existing rights of
the members, but so that if any division is resolved on otherwise than
in accordance with sueh rights the members shall have the same right of
dissent and consequentinl rights as if such resolution were a Special
Resolution passed pursuant to section 237 of the Act. A Special Resolution
ganetioning a transter or sale to another company duly passed pursuant
to the said seetion may in Jike manner authorise the distribution of any
shaves or other consideration receivable by the Liquidators amongst the
menbors otherwise than in accordance with their existing rights, and
anv such determination shall be binding upen all the members, subjeet to

L

the right of dissent and consequential rights conferred by the said section,

INDEMNITY.
125. Every Dircetor or other officer of the Company shall be entitled

-t}
10 be indemnified out of the assets of the Company against ali losses or
liabilities (including any such liability as is mentioned in paragraph (B) of
the proviso to seetion 205 of the {lct),.wl_nch he may sustain or incur in
or about the execution of the dutics of his office or otherwise in relation
thercto, and no Director or other officer shall be liable for any loss, damage
or misfortune which may happen to or be _lncurregl by the Company in
the exeeution of the duties of his office or in relation thereto. DBut this

Avrticle shall only have effect in so far as its provisions are nob avoided by
the said section.
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To THE REGISTRAR OF COMPANIES.

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

Ja. & Fe Bool .. Limited, hereby gives you notice, pursuant iv

+uordioney,” Section 63 of the Companies Act 1948, that by ay*..Ordinary
ordinary,” or

“Spocial™.  Resolution of the Company dated the ... 2014.......... .day of.. August1949
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £.80,000... 0.0, =—=o- comcmmms im0
beyond the Registered Capital of £14:000...0..0. mamnzsessnsmesssnnnnn

1:15\ 53\9“@}
The additional Capital is divided as fullows :— R
,,f";@g) :
Number of Shares. Class of Shares. T %) 2 Ii(;n;:::{ll glﬁlgg‘lt'
20,000 Ordinary £l.
15,500 Ordinary or
Preference as the
Directors may £l.
determine.

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

new shares have been, or are to be, issued are as follows :—
To carry such rights, privileges and conditions as to dividend, as to
voting powers,and as to ranking pari passu with or afier the exisbir

3,000 cumulative preference shares of the capital of the company as the

Virectors may determine, bub so that in no event shall any such shares

be igsued as preference shares to rank in priority to the said 3,000
cuulative preference shares.

If the company shall be wound up the surplus assets after payment of
all _the company's liabilities and the expenses of winding vp shall be
applied first in payment to the holders of preference shares of the
aniounts paid up thereon, and the residue shall be divided amongst the
iéolders of the ordinary shares in proportion to the amounts paid up
nereon.

o Lianpacithemsiow—sharesme-Preference-Sharoneetate~whether-lhey-are-redeemable-or-not:
If any of the shares are issued as preference shares they will not be
redesmable.

Signature . _ 4.

State whether Director) Sy vebasye. . . ...
or Sccrelary

Dated the  2nd dayof . . .September 19.49,

Rt

K3

%is margin is reserved for binding
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Company

/
THE STAMP ACT 1891

(54 & 53 Vior,, CH. 39)

COMPANY LIMITED BY SHARES

or

Jo & F.POOL.
LIMITED

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

NOME.—~The Stnmp duty on an increase of Nominal Capilal is @anﬁﬁ{;m

cvery £100 or fraction of £100. \

8- SEP WAS

is Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companies Act 1948. If nog so_filed—within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

esenled by .

;o R
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The Solicitors’ Lw Stationery Society, Limited.
22 Chancery Lane, W.C.2; 3 Bucklexsbury, 0.C4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
15 Hunover Street, W.1} 55.59 Newhall Street, Birmingham,3: 19 & 21 North John Street, Liverpool,2:
5 &t. James's Square, Manchester, 23 75 St. Mary Street, Caxdiff; 157 Yope Strect Glasgow, (G2,
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THE NOMINAL CAPITAL

or

g &F,P.0.0.L o Limited

has by a Resolution of the Company dated

. .2%d pueust . 1949, been increased by

the addition thereto of the sum of £35,500
divided into :—

35,50 __ Shares of . #. . each

Shures-gf=smmmz=zzzzeGeh

beyond the registered Capital of _£14.500.

Signature /‘f W

(State whether Direclor or Seerctary)_Seexretary..

Dated tho_ . 208 _day of September 1949,

Note.—-This margin is reserved for binding and must not be written across
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The Companies Act 1948.

COMPANY LIMITED BY SHARIS.

Ordinary and Extraordinary Resoluticis

or

J. AND F. POOL LIMITED

Passed 14th June 1955,

AT an EXTRAORDINARY GENERAL MESTING of the above-named

Company held at the registered office of the Company at Hayle,

Cornwall, on Tuesday, the 14th day of June 1955, at 11 o’clock in the

forenoon, the following Resolutions were duly passed :—

(1) As ORDINARY RESOLUTIONS :—

(1) That the share capital of the Company be increased from
£50,000 to £150,000 by the creation of 100,000 shares of £1 each.

(8) That the Directors having recommended that it is
desirable that the sum of £31,500 (being as to £23,172 19s. the
amount standing to the credit of the General Reserve Fund
and as to £8,327 1s. being part of the undivided net profits of
the Company} be capitalised, the said sum ¢* £31,500 be capitalised,
and the Directors be hereby authorised and directed to appropriate
the said capitalised sum to thc members holding Ordinary Shares
at the date of the passing of this Resolution in proportion to the
number of such Ordinary Shares held by them respectively, and
to apply the same on their behalf in paying up in full as Ordinary
Shares 31,500 of the unissued shares of £1 cach in the eapital

o g JURIBED
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of the Company (ranking for all dividends declared on the Ordinary
Capital of the Company in respect of any period ending after the
31st December 1954) and to allot and distribute such 31,500
Ordinary Shaxes, credited as fully paid up to and amongst such
members in the proportion of one such fully paid Ordinary Share
for every Ordinary Share so held.

(2) As Ax EXTRAORDINARY RESOLUIION :—

That the remaining 84,000 unissued shares be issued by the
Directors as Ordinary Shares or as Preference Shares as carrying
sueh rights, privileges and conditions as to dividend, as to voting
powers and 2s to ranking pari passu with or after the existing
3,000 Cumulative A Preference Shares as the Directors may
determine, but so that in no event shall any such shares be issued
as Preference Shares to rank in priority to the said existing

3,000 Cumulative Preference Shares. f / W

S. SHEPHERD,
Sceretary.,

8.1.4.8.~COLOGS4842 \]

)
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LIMITED

Nozr.~This notice and a priried copy of the Resolution authorgi
filed within 156 days «iter the passing of the Resolution.

NERCUND.SY

efanult i3 made the

Company and every silicer in default is liable to a default fine (sec. 63 (3) of the Act).
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To THHE REGISTRAR OF COMPANILES,

nds and Fo POOL ..Litmited, hereby gives you notice, pursuant to

oo frdinecy,” Section 63 of the Companies Act, 1948, that by aw*__Ordinary

“Extra
ordinary,” or

~Speciti™.  Resolution of the Company dated the Wth  day of... . June.....19..55.
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £ 100,000 o beyond the Registered Capital
of £ 90,000

The additional Capital is divided as follows :—

Nominal amount,

Nuwber of Shares Class of Share of each Share

100,000 ~.2,000 are to be allotted
to existing holders of
ordinary shares and the
balance of 844,800 may be
igsued ac preference or
ordinary shares as the
Directora may determine

1

Tho Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

Sai; 2¢6 to which the new shares have been, or are to be, issued are as follows :—

1. As to 16,000 to be allotted forthwith, as Ordinary Shares
ranicing for dividend foy any period ending afte 3Llst
December 1954 &t = o PE2 "MM L«ffZaawiLx? @éw’ .

2, Ag to the remaining 84,000 these are to be imsued by the
Directors as Ordinary Shares or as Preference Shares asg
carrying such rights, privilegcu and conditions as to
dividend, as to voting powsrs and as to ranking pari passu
with or after the existing 3,000 Cumulative Preference
Shares as the Directors may determine, but so that in no
event shall any such shares be issued as Preference Shares
to rank in priority to the said existing 3,000 Cumulative
preference Shares

** I auy of the new shares are Prelerence Shorea alate whetler they are redeemable or not.

Signature / /E{\MM
- /

Slalﬂ wafhcr M \! M
or Secretary | .

Dated the  276h day of June 103

Note.—This ma@in is reserved for binding and must not be written across
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Nuwmber of] 85599 / 2 Form No. 26a
Company ‘

THE STAMP ACT 1891

(b4 & b5 Viox., Cm. 39)

COMPANY LIMITED BY

Btatement of Fncrease of the zﬁnmmal Qtapttal
oF /jj

J. AND. F, POOL P g

LIMITED

Pussuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 3% of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

NOTE.—The Stamp duly on an increase of Nominal Capital is
every £100 or fraction of £100.

=

" s Statement is to be filed with the Notice of Increase which ¥
pursuant to Section 63 (1) of the Companies Act [948. If not
|5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per anaum from the date of the
passing of the Resolution is also payable, (Section 5 of the Revenue Act [903.)
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THE NOMINAL CAPITAL

OF

. AND F. POOL . e
¢ Limited

has by a Resolution of the Company dated

14th June 195_5_ been increased by

the addition thereto of the sum of £222°0

divided into :—

100,000 Shares of___81 each

Shares of- each

beyond the registered Capital of£50,000

Signaleert .. oo S - v/{»\ /
{Stale whether Dircelor or Seci‘ctary),éémdaa,‘f_—

Dated the 27th day of June 1955

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

fi -

3

%7 THE COMPA..IES ACTS, 1862 10 1900 sy M’{ﬂ
l'L .

COMPANY LIMITED BY SHARLS.

Syetial Regolution

el

I REGISTER:D

OF i 5

L

BSER 1955 ‘*\

J. & F. POOL LIMITE

Passed 3rd Seplemnber, 1956. MEEEL b

- e

:

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company dulv convened and held at Copperhouse, Hayle, Cornwall,
on Monday, the 3rd day of September, 1956, the following Resolution
was duly passed as a SPECIAL RESOLUTION :-

SPECIAL RESOLUTION.

That .the Articles of Association be amended as follows,
namely #—

(1) By deleting the word “ five” in Article 77 and by
substituting the word * ten ™ therefor.

(2) By deleting Article 81 and by substituting the following
article therefor :——

“ 81. A Director and alternate Director shall % %'P

not require a share qualification but nevertheless K

. shall be entitled to attend and speak at any general, Q)ca "
meeting of the Company and at any separate meeting l/ﬁ';/
TR

of the holders of any cla)qs,efﬁpms in the Company.”

R Lélj (>‘h:7 A Chairman.

B M, & Co. Lap  TSTANF. /3/?—/-/2’; ’ :_: ? &,’ g"‘

WAy RS
«if ;@P
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/' THE COMPANIES ACTS, 1862 10 1900 ! / L
AND ‘
THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARLES.

Sperial Regolution

or

J. & F. Pool Limite

Passed 12l Septemnber, 1956.

e e

At an EXTRAORDINARY GENERAL MEETING of the above-named
smpany duly convened and held at Copperhouse, Hayle, Comwall, on
sdnesday, the 12th day of September, 1956, the following Resolziion was
ily passed as a SPECIAL RESOLUTION :—

SPECIAL RESOLUTION.

That (1) the Special Resolution passed at an Extraordinary General
Mecting of the Company held on 3rd September, 1956 be and
the same is hereby rescinded ; and

(2) the Articles of Association be amended by deleting Article 78
and by substituting the following Article therefor :—

78, A Dirertor shall ot zequire a share qualification N
but nevertheless shall b@epﬁt}iﬁ}xtu attend and speak at
. ~, 5 A A/ ~ L
any general meetingpfXhe Com Anand at any separate
meeting of the lolders of any ¢ a5y of shares in_the .
Company.”  fij =

. L] ) 45
|13 :f{ﬁ T ﬁ' ——
Vi rqﬂﬁ?’? /f% @’? P

1. Wi y 2,% ) /W

, M. &Co. L, TS90T, v égc"mi N / ,’-Z/ ';’/ & Lo .
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No. 85599 /g)/a

J. & F, POOL LIMITED 7 é -

At an Extraordinary General Meeting of the Company held at
Iayle, Corawall on 9th December, 1975.
‘he ifollowing Resolution was duly passed as a Special Resolution.

€
SPECIAL, RESOLUTION
That the Memorandum of the Company be altered by:- .
(a) Inserting in clause 3 thereof the following new paragraph:-
(D) To enter into, carry on and participate in
financial transactions and operations of all
& kinds and to take all steps which may be

considered expedient for carrying into effect
such transactions and operations including
without prejudice to the generality of the
foregoing borrowing and lending money and
entering into contracts and arrangements of
zll kinds'" and;

{b) kidesignating the remaining paragraphs of the said
clause 3 accordingly.

(c) inserting aftexr the last paragraph of the said clause
the following declaration.

"It is hereby declared that the objects of the

Company as specified in each of the foregoing ‘
paragraphs of this clause shall be separate ;
and distinct objects of the Company and shall

not be in any way limited by reference to any

other paragraphs or the order in which the

same occur."

COFPAES RECISTRATION
7 AL
[ 710 OFFICE 20
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write in thls
margin

Please complete
legibly, preferably
in black type, or
botd biotk lettering
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of company

Note

Please read notes
1 to 4 overleaf
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this form

1 delete as
appropriate

1 Insert
Director,
Sacretary,
Regeiver,
Administrator,
Administrative
Raceiver or
Receiver
iScatland) as
opproptiate

an accounting reference period ;|

COWPARNIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of

o /

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13to the Insolvency Act 1986

To the Registrar of Companies For official use
el e it |

| T

L I S |

Company number

85599

[\Iame of company

{. 7. &F. POOL LINITED

gives notice that the company's new accounting reference
date on which the current accounting reference period
and each subsequent accounting reference period of

the company is to be treated as coming, or as having 3
come, t¢ anend is

Day

The current accounting reference period of the company
istobe treate(_l as lshnmngd][extenc_led]*r and {istate 3
urategaaxhaviag temesto-an epdliwill come to an endlt on

oy
-l

- (_D_. .

..c..J.. -

...c;_ .

If this notice states that the current accounting reference period of the company is to he exte‘nded, and
reliance is being placed on section 225(6){¢c) of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary]haelding: sampany]t of G. I. GROUP PLC

» COmpany number 562451

31ST JANUARY

the accounting reference date of which is

If this notice is being given by @ company which is subject to an administration order and this notice
states that the current accounting reference period of the comipany is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation t the company on

and it is still in force.
Signed

Finance Director/Secretary
Designation

O~

Bate (l?‘l q &"\l

For official Use
General Section

Presentor’s name address and
reference {if any): Pest room

[ R

|4 T
i
P,

4 oo Y Ty
i -
. -~
e
v .
o v Tt . ﬁ
A - ’
{ )
Lo .
¥ € 5.0




P54

J. & F. POOL LIMITED

RESOLUTION

At an EXTRAORDINARY GENERAL MEETING of the Company duly cenvened and held at the

registered office, North View, Hayle, Cornwall on the seventh day of October, 1987,

The following SPECTAL RESOLUTION was duly passed: -

'"THAT the provisions of the Company's Memorandum of Association
with respect to its objects be altered by inserting after
sub-clause {L) of Clause 3 of the said Memorandum the following

new sub-clause:-

'(LL)

To guarantee and/or secure, either by
personal obligation or by mortgaging
or charging all or any part of the
underteking property and assets (both
present and future)} and uncalled
capital »f the Company, or by both
such methods, the performance of any
contract or obligation of any person
firm or company whatsoever'

We hereby certify that the foregoing is & true and correct copy of the Resolution
which was duly passed at the above mentioned Meeting.

i

\7- P E R T Y AN L ar

..S&(—."{Va‘. Secretary
nne.Jggyé{eq”””.un

SOy
22607 1007

i he (v oty
1 29




WHITAKER AND REDFEARN

CHARTERED ACCOUNTANTS

35571
ALVERTON MANOR
PENZANCE TR18 47D

o, M, WALRER, M.AC R, N VARLEVY
G. M. STIFMENE c. A, MOYLE
D, 5. GRIFMN, GALESN)  TLOA G RMONT
R. 1. ROWE, B.Sc,

T.J. Newnan, Esqg.,
J. & F, Pool Ltd.,
North View,

HAYLE,

Cornwall TR27 4EL.

Dear Sir,

oum W, RV/GC

YOUR R,

TEOLEO-HOMA (O7H) e1tss

ALSO AT
=T, Vs {ToarHone TesaTal
CAMBORNE (TELEFHMONTE 710571

15th October 1987 )
Rec.iblio\ D)

e

We tender our resignation as Auditors of J. & F. Pool Limited 'and, in
accordance with Section 290(2), Companies Act 1985, we confirm that Ihere ere no
circumstances connected with our regignation which we consider ghould be brought

5 the notica of the merbers or creditors of the Company.

ours falithfully,

-



MINUTES OF AN EXTRAORDINARY MEETTNG OF J. & F. POOL LIMITED HELD
AT_THE REGISTERED OFFICE AT 9.00 A.M. ON FRIDAY, 19TH APRIL 1991

Present: G.A. Davies B. G. Pascoe
C. J. Wright D. T. Underhill
T. J. Newman

Apologies: R. Yates

ALTERATION TO Due notice having been given to members that the following
ARTICLES resolution would be proposed as a special resolution at
this meeting. Mr. Davies proposed, seconded by Mr. Newman:

'THAT the Company's Articles of Association be altered by:

1. Deleting the wording of article 54 (the need to call
General Meetings in every calendar year) and replacing
it with the following new wording:

"All general meetings shall be called Extraordinary
General Meetings."

2. Deleting article 55 - calling article 54 general
neetings Annuwal General Meetings and all other general
neetings Extraordinary General tleetings.

3. Deleting all references %to:

(a) MNotices for Amnual General Heetings from article

o d
Ve

(b) Annual General Heetings from articles 36, 58, 75
and 77.

4. Deleting articles 90, 21, 92, 93, 94, 95, 96, 97 -

rotation of directors being appointed at Annual General
Meokings. !

L N N YIS Chail‘man

PUPIFINITEY | l‘#‘i( .
: 24

LA LI R R I O S I A Secretal‘y ﬁ?ﬂ’

Date .S%.ﬂ:q‘./;é...(ﬂ.o.l./....... T
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to admib to membership, but (subject to the provisions of Article 4) such
right of refusal shall not be exercisable i the case of any transfer made
pursuant to Axticle 24, Thoe Directors may however refuse to register
any ftransfer for the purpose of ensuring that the number of members
does not exceed the imit preseribed by Article 4, or any transfer of shares
on which the Company has a lien. If the Directors refuse o register
a transfer of any sharves, they shall, within two months alter the date on
which the transier was lodged with the Company, send to the transforee
notice of the refusal, as required by section 78 of the Act.

35, Such fee, not exceoding two shillingg and sixpence for each
transfer, as the Directors may from time to time determine, may be charged
for rogistyation of o transfor.

\\\O\\ 36. Tho register of transfers may be closed during—the—fourtomm-
AN daxs—immediately—nranedine—avery—Annual—Generalz.Meeting=—of--the
Gompan = ] i i for such period as the

Directors may from time to time determine, provided always that it
shall not be closed for moroe than thirty days in any year.

. TRANSMISSION OF SHARES.

- 37. In the case of the death of a member, the survivors or survivor,

where the deceased was o joinbé holder, and the exceutors or administrators
of the deceased, where he was a sole or only surviving holder, shall be the
only persons recognised by the Company as having any title to his shares,
but nothing herein contained shall release the estate of a deceased joint
holder from any liability in respect of any share jointly held by him.

38. Any person becomdng entitled to a share in consequence of
the death or bankruptey of any member may, upon producing such evidence
of title as the Directors shall require, bo registered himself as holder of
the share, or, subject to the provisions as to transfers herein contained,
transfer the same to some other person.

39. A person entitled to a share by transmission shall be entitled
to receive, and may give a discharge for, any dividends or other moneys
payable in respect of the share, but he shall not be entitled in respeet of
it to receive notices of, or to attend or vote at mectings of the Company,
or, save as aforesaid, to exercise any of the rights or privileges of a member,
unless and until he shall become a member in xespeet of the share.

FORFEITURE OF SHARES.

¢0. If any member fails to pay the whole or any part of any call
or instalment of a call on or before the day appointed for the payment
thereof, the Dircctors may ab any time thereafter, during such fime as
the call or instalment or any part thereof remains unpaid, serve a notice
on him or on the person entitled to the share by transmission requiring
him to pay such call or instalment, or such part thereof as remains unpaid,
together with interest at such rate not execeding 10 per cent. per annum
ag the Directors shall delermine, and any expenses that may have acerued
by reasott of such non-payment.

41. The notice shall name a further day (not earlier than the
expiration of seven days from the date of the notice) on or before which
such eall or instalinent, or such part as aforesaid, and all interest and
expenses that have acerued by reason of such non-payment, are to be
paid. Tt shall also name the place where payment is to be made, and
shall state that, in the event of non-payment at or before the time and
at the place appointed, the shares in respect of which such call was made
will be liable to he forfeited.
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MODIFICATION OF CLASS RIGHTS.

4

ik
53. Subject to the provisions of section 72 of the Act, all or any i
of the rights, privileges or conditions for the time being attached or belonging ;
to any class of shares for the time being forming part of the capital of the i
Company may from time to time be modified, varied,extended or surrendered ‘ 1‘
in any mannecr with the consent in writing of the holders of not less than }
three-fourths of fho issued shares of that class or with the sanction of an i
Extraordinary Resolution passed at a separate meeting of the members ';
of that class. To any such scparate meeting all the provisions of these L’
Articles ns o Goneral Meetings of the Company (including the obligation IE
to notify mombers as to their right to appeint proxies) ghall mutatis
mautandis apply, but so that the necessary quorum shall be members of
tho class holding or representing by proxy one-quarter of the capital paid l

or creditoct as paid on the issued shares of the class, and every holder of :
shares of the class in question shall be entitled on & poll to one vote for
every such share held by him. el
GENERAL MELTINGS. ’ |
54. enesal-Mocting shall-bo-hold-in-0wery-oalenaii=yo ;J!
¥ 17l az-he datenmined 1;5.‘ the-Dirostors,-and-noet-mors than- el
1ﬁftcmﬁnonbhs-3}mﬂ—brﬁhﬂ-e&—te-elmm i
. IeFectings, ML CONSRNL NSETWEY 2 / BiRee op-b\:\m&f \o\\‘*\ﬂ\( E
CERMBR A MEE T\ 0 - %L f
2tz -ahovo-snontioned--Gone aobinas—gha s—apllod—Amnuael YN
. GeneratMeotings: - shings-shatt-beeped O PAIREEY

Mleotingsr . %

56. ‘The Directors may eall an Bxtraordinary Meeting whenever they
think fit, and Extizordinary Meetings shall also be convened on such
requisition, or in defanlt may be convened by such requisitionists, as
provided by scction 132 of the Act.

57. Subject to any provisions of the Stalutes relating to meetings

convened to pass Special Resolutions, tronty-one--dars-notice—at—tho ;
le&ss-of_&wéw“@ﬁmamlﬁ\teeﬁmgm& fourteen days’ notice at the A "\\&u ;
least of every obher GeneraliMeeling specifying tho place, the day and the A A
hour of maeting, and in the case of special business the general nafure of |
such business, shall be given in xmanner hereinafter mentioned to such i}
persons as axe under the provisions of these Articles entitled to receive
notices of General Mcetings from the Company, but with the consent of g
all persons for the time being entitled as aforesaid or of such proportion ;
thereof as is preseribed by section 133 (3) of the ‘Act, & meeting may be :
convened upon s shorter notice, and in such manner as such persons may {
approve. The accidental omission to give such notice to, or the non- |

receipb of such notice by, any such person shall nob invalidate any resolution i
== P

passed or proceeding had at any such meeting. Every-notiee-convemng-an

Annual-Genaral-Meeting-of-the-Compansy - -
Annual_General Meeting—and-Bvery notice of a General Meebing shall

comply with any requirgments of the Statutes as regards the notification
to members of their rights as to the appointment of proxies.

PROCBEDINGS AT GENERAL MEETINGS. e

58. All business shall ¥» deemed special that is transacted at an
Bxtraordinary Meeting, and=all=thatrisetransactod=ai-as—ronuei-General Gt ﬂ{
Meeting shall also be decmed special, with the exception of sanctioning a- 3 foe
dividend, the consideration of the accounts and balane~ sheets and the
reports of the Dircetors and Auditors, and any other deouments accom-
panying or annexed to the balance sheets, the election »° Directcrs in place - :
of thoso retiring by rotation and the fixing of the re..uneration oi the i
Auditors. 3
‘ 4573
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67. The demand of a poll shall not prevent the continuance of &
meeting for tho transaction of any business, other than the question on
which a poll has been demanded.

VOTES OF MEMBERS.

68, Subject and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any special class
of shares for the time being forming part of the capital of the Company,
every membor shall have one vote on a show of hands and in case of a
poll shall have one votc for every share of which he is the holder.

69, If any member be of unsound mind or non compos mentis, he
may vobe by his committee, receiver, curalor bonis or other legal curator,
and such last-mentioned persons may give their votes either personally
or by proxy.

70. If two or more persons are jointly entitled to a share, then in
vobing upon any question the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the
other rogistered holders of the share, and for this purpose seniority shall

be determined by the order in which the names stand in the register of

members.

71. Save as herein expressly provided, no person other than a member

duly registered and who shall have paid everything for the time being due
from him and payable to the Company in respect of his shares, shall be
entitled to be present or to vote on any question either personally or by
proxy, or to be reckoned in & guorum, at any General dMeeting,

72. Votes may be given eithaer personally or by proxy. On a show

of hands a member (other than s corporation) present only by proxy shall

have no vote, but & proxy for or representabive of a corporation may vote
on a show of hands. A proxy need not be & member.

73. The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney duly aubhorised in writing, or if
such appointor is a corporation under its cornmon seal, if any, and, if none,
then under the hand of some officer duly suthorised in that bebalf. An
instrument sppointing a2 proxy to vote at a mecting shall be deemed to
include the power to demand or concur in demanding a poll on behalf
of the appointor.

74. The ins*rounent appointing o proxy, together with the power of
attorney (if any) under which it is signed or a notarially certified copy
thereof, shall be deposited ot the office at least forby-cight hours before the
time appointed for holding the-mecting or adjourned meeting at which the

porson named in such instrument proposes to vote ; otherwise the person -

80 named shall not be entitled to vote in raspect thereof.

75. Any instrument appointing a proxy shall be in the following
form with such variations (if any) as circumstances may require or the
Directors may spprove :—

“J. & F. Poor, LiMITED.
({3 I, s
t uf ,
:‘ s member of J. & F. Pooxn, ILnoreED, hereby appoint
[4

y
“ of Cheh
¢ bo vote for e and on my behali ab the [npmxd-iferfra-
“ ordinary or Adjourned, as the case may be] General Meoting
“ of the Company to be held on the day of
% and at every adjournment thereoi.

% As witness my hand this day of 19 >

‘]5&- Ao Bt b vl i /z.v.w-&»&:»u dbln
\"—v-f-(\t“\"-‘ﬁ—?t il c
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DIRBCTORS.

76. Unfil otherwise determined by a General Meeting, the number
of Directors shall be not less shan two nor more than seven.,

. 77. The Directors shall have power from time to time and at any
time to appoeint additional Directors, provided that the total number of
Directors shall not excoed the prescribed maximum. Any Director so
appointed may act before acquiring his qualification. i
appointed sha&i--hold-omee-onl-y-nnﬁir—ﬁhe:uexbz_—l&nnualt'Genera}wMeeﬁing,

wittzshati-he-ohigible-for-reelection=at-thnt=maoting.

', 18, The qualification of a Director shall be_t mg in his own

o ,'n:ght along, and not jointly We son, of shares of the Company

ngg the nominal value of £106;-artd this qualification shall be acquired within
1 ]1456 1:w<3&ﬂ;u&erﬁ)ﬁ%glent.

79. The remuneration of the Divectors shali from time o time be
determined by the Company in General Meeting. Unless otherwise directed
by the resolution by which it is voted, any such remumneration shall be
divided amongst the Directors as they may agree, or, failing agreement,
equally. The Directors shall also be entitled to be repaid all travelling
and hotel expenses inecmired by them respectively in or about the
performance of their duties as Directors, including their expenses of
travelling to or from Board dMeetings. If by arrangement with the other
Directors any Director shall perform or render any speeial duties or servieces
outside his oxdinary duties as a Director, the Dircetors may pay him special
remuneration, in addition to his ordinary remuneration, and such special
remunerstion may be by way of salary, commission, participation in

profits or otherwise as may be arranged. _ . .
Qetisls A Lal 78 ikl ¢ A ;4;(/%,..-@?.,6(9 afformn ot

ot Ltz in
Lo o f AL Brorcilibea . g
0. %ubject as herein otherwise provided or to the terms of any

subsisting agreement, the office of & Director shall be vacated—

(A) If o reeeiving ovder is made against him or he makes any
arangement or eomposition with his creditors.

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

(¢) Ii he ceases to be a Director under the provisions of the
Statutes as to the acquiring and holding by Directors of
their qualifications.

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

(B) I he is prohibited from being a Director by any order made
under any provision of the Statutes,

{¥) If by notice in writing given to the Company he resigns his
cffice.
A Director may hold any other office or place of profit under the

Company (evecept that of Auditor) in conjunction with his office of Director,
snd on such terms as to remuneration and otherwise as the Directors shall

arrange.
MANAGING DIRECTORS.

8l. The Directors may from time to time appoint any one or more
of their body to bo Managing Director or Managing Directors, for such
period and upon such terms as they think fit, and may vest in such Managing
Director or Managing Directors such of the powers hereby vested in the

—— ——
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and sending o copy thereof or a notifieation of any changes therein Lo
the Registrar of Companies, and sending to such Registrar an annual
return containing all sueh information and particulars as are required
by the Statutcs, togother with the certificates required by section 128
of the Ach, notices as o increase of capital, returns ol allotments and
contracts relating thereto, copies ol resolutions and agreements, and other
particulars conmected with the above. Lhe Directors may ab any time
require any person whose name is entered in the register of members to
furnish them with any information, supported (il the Directors so require)
by a skatutory declavation, whieh they may consider necessary for the
purpose of determuning whether or nob the Company is an exempb Private
Company within the meaning of scetion 129 (4) of the Act.

8S. A Director may conbract with and be interesied in any contract
or proposed contract with the Company, and shall not be liable to account
for any profit made by him by reason of any such contract, provided
that the nature of the interest of the Dircetor in any such contract must
be declared at & meeting of the Dircetors as required by section 199 of the
Act. No Director shall vote as a Director in respect of any contract or
arrangement in which he shall be interested, but this prohibition shall
not apply to any contract or arrangement for giving to a Director
secwity for any advanee made or guaraniee given by him to or for the
benofit of the Company, or to any conbract or arrangemont for or relating
to any sllobment or proposed. allotment of shares or debentures to a Director,
and it may at any time be suspended or relaxed by the Company in
General Mecting.

89. 'I'he Directors on behalf of the Compauny may pay a gratuity or
pension or allowance on retirement to any Director who has held any
other salaried office or place of profit with the Company or to his widow
or dependents and mauy malke contributions to any fund and pay preminms
for the purchase or provision of any such gratuity, pension or allowance.

ROTATION OF DIRECTIORS.

90. Subjeet to the provisions of these Articles, one-third of Fhe
ordinary Directors for the time being (if any), or if their number(izzlob
a multipie of three then §he number nearest to one-third, shall rejifo from
office ab the Annual General Meeting in 19  and in every subsg b year.

91, The Direclors to retire shall be the Directors v
longest in oflice sinee their Iast election. As betweep-Directors of equal
seniority, the Directors to rekire shall, in the abs fice of ggreement, be
seleeted from among them by lot. A retiring Pizegtor slall be eligible
for re-clection, and shall act as a Direetor thron ,C\s\ meeting at which
he retires,

02. Subject to any resolution rei uc\ng ¢ number of Directors,
the Company shall, at the meeting .at which dny Director shall retire in
manner aforesaid, fill up the vacaled offieg-by electing thereto, and may,
without notice in that belmlf; L up :u;y/ol;her vacancices.

- v Aard .

03. No person, nok mgf & Direclor retiring at the meeting, shall,
unless recommended by tfer Diteclors for cleetion, be eligible for the office
of Dircctor at anyBeneted Meeting, unless, within the prescribed time
before the (l:m,v/&li)pt{ltg [ for the mecting, there shall have been given
to the Scerctary-itqijel in writing hy some member duly qualified to be
present atyl’v@ihe meeting for which such notice is given of his
intention’ to pose such person for eleclion, and also nolice in writing,
signed- by the person to be proposed, of his willingness to be clected. The
preseribed lime above mentioned shall be sucl that bhetween the date

vxz‘x...—
',
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when the notice is served, or deemed to bo gorved, and the/day appoited
for the meeting, there shall be not less than four nor morg’than twe
Intervening days.

9. If ab any meeting at which an election/of Directopd ought to
take place, the place of any refiving Director is iri
Director shall, if willing to act, be deemed to pfve been refelocted, unless
at such meoting it shall be determined to r
or & resolution for the re-clection of su
been put to the meeting and not carrieg,

95. The Company may from tinG to tite in Heneral Meeting incroase
or reduce the number of Directorgy and dete e in what rotation such
incregased or reduced number shdll go out of/office, and may make any
appointments necessary for effécting any syéh increase as aforesaid; bub
this Article shall not bo congbfued ag xutherising the removal of a Dirvector

otherwise than by Extrapfdinam ition or in accordance with the
Statutes. 0&
o

96. Any casug)/vacancy ocgrtring in the Board of Directors may
be filled up by the'Directors, buf any person so chosen shall refain his
oflice only until {¥e next followjdg Annual General Mecting of the Jompany,

but he shall b eligr_l)?or ro<election at that meeting.

‘ojugice to the provisions of the Statutes relating to
rectprs by Ordinary Resolution, the Company may by
‘esolition remove any ordinary Director before the
riod of office, and may, if thought fit, by Ordinary
another ordinary Director in his stead ; but the person
4ll be sabject to retiroment at the same time as if he had
izdetor on the day on which the Director in whose place he is

appointed

PROCEEDINGS OF DIRECTORS.

98. The Directors may meet togother for the despateh of business,
adjourn and obtherwise regulate their meetings as they think fit, and
determine the quorum mocessary for the transaction of business, Unless
otherwise determined, two shall be a quoram. Questions arising at any
meeting shall be decided by a majority of votes. In case of an equality
of votes the Chairman shall have n second or casting vote. T

90. A Director may, and on the request of a.Director the Secretary
shall, at any time summon a meeting of the Directors; ‘=~

100. The Directors »..ax from time to .ime elect a Chairman, who
shall preside at meetings of the Direetors, and determine the period for
which he is to kold office, but if no such Chairman be elected, or if at any
mecting the Chairman be not present within five minutes after the time
appointed for holding the same, the Directors present shall choose some
onc of their number to be Ohairman of such meeting.

101. Tho Dircetors may delegate any of their powers to committees
consisting of such member or members of their body 2s they think
fit. Any committes so formed shall in the oxercise of the powers so
deleg:zted conform to any regulations that may be imposed on it by-the
Directors.

102, A committee may clect 2 Chairman of ite mcetings. If mo
such Chairman is elected, or if at any meeting the Chairman is not present
within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be Chairman of the
meebing.

8 Iast clected or appointed 2 Director. -
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J & P POOL LIMITED

SPECIAL RESOLUTION

(E > &3@‘(\1

At an EXTRAORDINARY GENERAL MEETING of the Compuny duly convened and held at tho

registared office, Perfox Works, Hayle, Cornwall, TR27 4EG,
folloving resclution was duly passed as o SPRCIAL

on the 30 April 19¢2, the
RESOLUTION:

'THAT the Company's Ariisles of Agsocciction bs alterad by
deleting article 116 .- laying before the conpany in General

Meeting every calendar year a profit and lose accomat and
balance shaot.'

WE HEREBY CERTIFY that the forsgoing is o true snd correct copy of the resolution

which was duly passed at the above mentiomed neatine,

‘
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COC: 5209/4

Company No: B5559

The Companies Act 1862 to 1948

COMPANY LIMITED BY SHARES

SRR
’CJ - r,;(,» \U: .
SPECTAL AND EXTRAORDINARY RESOLUTIO?S Friz0

o <0 APR1994

J & F POOL LIMITED

Hous%”

Passed ﬁ}\\\ M{Q)\ 1994

AT a'x extraordinary general meeting of the Company, duly convened and held

on \\\ h‘\ﬁw 1924, the following resolutions were duly passed as indicated
belos:

RESOLUTIONS

As a special resolution

1. That with effect from the passing of this resolution the Articles of
Asscciation of the Conpany are amended by imserting the following new
Article immediately after Article 77:

124, In odddition and vithnut prejudice to the provisions of
Section 303 I the Act, the Company may by extraordinary
resolution re-ove any m zector from office at any tlme and
may (pursuant to Article Article 77) by ordinary resolution appoint
another Director In his stead tut such removal shall be
without prejudice to any c¢laiw such Director may have for
darages fFor breach of any contract of service between him
and the Cozpany.

Az an extraovdinary resolution

2. That, with effect from the passing of this resolution and subject to
the passing of the resolution nuxmbered 1 in the notice convening this
neeting, Mr. G. A, PRavies is removed from office as a director of the




Company pursuant to Article 77A of the Company's Articles of
Assoclation notwithstanding that his term of office has not yet
expired

|
zn;,;;h; of the meeting
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SS9 Moores
EO5TT  powland

Charfered Accountants
21 September 1994

Tameway Tower
PO Box 30
Bridge Strest
The Directors Walsall WS1 QX
] & F Pool Limited Telephone 0922 720100
Perfex Work Facsimile 0922 645775
CTIEX VOIKS DX 12115 Walsal
Hayle
CORNWALL
TR27 4EG
Dear Sirs

J & ¥ POOL LIMITED (" THE COMPANY")

Please accept this Ietter as formal notice under Section 392 Companies Act 1985 of our resignation
as auditors of the comepany with cffect [rom 3 October 1994,

We confirm that for the purposes of Scction 394 Companies Act 1985 there are no circumstances
connected with our resignation which we consider should be brought to the attention of the members
or creditors of the company.

Yours faithfuliy

DONA /}{w’ —Q~J\,

U

Rowland
islenainedyi]



