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Alemorandumy of Association

OF

ST T A R o o e e 3t xS mmE A—rm——
i L RS mRTTER,

L.—The name of the Company s » . UNARDS, Livren.”
had [

2—The Registered Office of the Company will be situate in ' .
England.

3.~—The objects for which the Company is estahlished ave :— :

(1) To acquire and take over as a going concern and carry

on the business of ironmongers and ironfounders, and
wire netting manufacturers, carried on by DBarnard
Bishop and DBarnards, Limited, at the Norfolk Iron
Works, in the City of Norwich ; and with a view thereto
to adopt and earry into offect an agreement dated the
27th day of November, 1907, and made hetween
George Stephen  Crisford, Samucl Gardner, David r
Gabriclsen and Ldward Arthue Lee, the Debenture
holders’ Committee of Barmard Bishop and Barnards,
Limited, appointed by Order of the Court sanctioning
% scheme of arrangement, duted the 28t day of
October, 1502, of the one part, and James Garton
Bower, as trustee for and on hehalf of the Company, of
the other part.

(2} Tocarry on the husiness of irommongers and ironfornders,
and wire notting manufacturers, and any other husiness
Lieretofore carried on by the satd Company, Darnard
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Bishop and Barnards, Limited, and the businesses of
manuficturers of and dealers in any articles or things,
either wholly or partly made of metal, or any other
articles or things in any way connected with or
incidental to any of the aforesaid businesses,

(8) To carry on any husiness, whether mannfacturing,
mercantile, or otherwise, which may seem to the Company
capable of being conveniently carried on in connection
with the ahove, or caleulated directly or indirectly to
enbance the value thereof, or render profitable any of
the Company’s property or rights,

(4) To purchase, take on lease or in exchange, or by other
means acquive any veal or personal property for any
estate or intorest whatever, and any rights, privileges
or casements which may be necessary for, or may he
convaniently used with, or may enhance the value of
any other property of the Company, and in particuiar
any lands, buildings, licenses, patents, machinery, rolling
stock, plant and stock-in-trade.

(5) To purchase, or by other means acquire and proteet,
ong and renew, whether in the United Kingdom
or elsewhere, any patents, patent rights, brevets
d'invention, licenses, protections and concessions which
may appear lilely to he advantageous or useful to the
lompany, and to use and turn to aceount, and to
manufiacture under or grant licenses or privileges in
respect of the same, and to expend money in experi-
menting upon and testing, and improving or secking to
improve, any patents, inventions or rights which the
Company may acquire or propose to acquire.

(6) To acquire and wdertake the whole or any part of the
business, goodwill and assets of any person, firm or
company carrying on, or proposing to carry « n, any of
the businesses which this Company is authorised to
carry on or engage in, or any basiness or transaction
capable of heing conducted so as direetly ov indirectly
to henefit this Company, and as part of the consideration
of such acquisition to undertake all or any of the
liabilities of such persons, firm, or company, or to
acquire an interest i, amalgamate with, or enter

P
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into any partnership, or into any -arrangement for
shaving profits, union of inferests, co-operation or
joint adventure, veciprocal concession or otherwise, or
for limiting eompetition, or for mutual assistanee, with
any such person, firm or eompany, and to give or
accept, by way of consideration for any of the acts or
things aforesaid, or property acquired, any shares,
dehentures or securities that may be agreed upon ; and
to hold and retain, or sell, mortgage and deal with any
shaves, debentures or securities so received.

(7) To promote avy other company or companies for the
purpose of acquiring all or any of the property, under-
taking and Habilities of this Company, or of undertaking
any business or operations which may appear likely to
assist or henefit this Company, or to enhance the value
of any property or husiness of this Company.”

(8) To sell or otherwise dispose of the whole or any part of
the undertaking of the Company, either altogether or in
portions, for such consideration as the Company may
think fit, and in particular for shares, dehentures or
securities of any company purchasing the same.

(9) To invest and deal with the moneys of the Company not
immediately required upon such seeurities and in such
manner as may from time to time bo determined.

(10) To lend and advance money or give credit to such
persons and on such terms as may scem expedient, and
in particular to customers and others having dealings
with the Company, and to giv? guarantees or hecome
secarity for any such persong; to receive money on
.deposit at interest or otherwise, and to undertake the
+he safe custody of money or valuables, and to transact
any of tho Dusiness of a banker which may seem
expedient.

(11) To make, accept, issue, indorse and execute hills of

exchange, promissory notes and other negotiable instro.
ments, and to discount, buy, sell and deal in bills of
lading, dock and other warrants ; 10 issue, oy, sell and
deal in coupons and all other promises ta pay money.
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(12) To borrow or rui<c meney for the parposes of the
Corapany in such manner and upon such terms as way
seem expedient, and to seenre the repayment therec
and of moneys owing or obligations incurred by the
Company, by redeemalde or irredeemable  homds,
debentures or dehenture stoek (such honds, dehentures,
or debenture stock Deing made payable to heaver or

“ x atherwise, and payable either at par or at a premium or

: disenunt), or by mortgages, serip certificates, hills of

exchange, or promissory notes, or by any other instru-
ment, or in such otlier manner as may be determined,
and for any such purposes to charge all or any part of
the property of the Company, both present and future,
including its uncalled capital, and to allot the shaves of

. the Com: any credited as fully or partly paid ap, or

bonds, debentures or debentare stock issued by the

Company, as the whole or part of the purchase price for

any property purchased by the Company, or for any

valuable consideration,

+(13) To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, scll, dispose of, turn to
account, grant rights and privileges in respect of, or
otherwise deal with all or part of the property aud
rights of the Company.

:{14) To enter into any arrangements with any governments
or authorities, supreme, nunicipal, local or otherwise,
Oor any corporations, companies or persons that may
sseem conducive to the Company's objects or any of
+ them, and to obtain from any such govornment, authorvity,
‘corporation, company or person, any eontracts, rights,
. Drivileges andl concessions which the Company may
» think desiralie,

(15).To subseribe for, take, purchase, or otherwise acquire
and lold shares or other interest in or sceuritios of
any other company having ohjects altogether or in part
similar to those of this Company, or carrying on any
business capable of heing eonducted so as divectly e
fridivectly to beuefit this Cumpany.

(16) To estublish, work or discontinue ageneies for the
purpose of the Company, or to act as agents for other-,




(17)

(i8)

To remunerate any person, firm or company rendering

servives to this Company, whether Dy cash payment or

by the allotrment to him or them of sharves or securities
of the Company credited as paid up in full or in part or
othiervise,

To puy all or any expenses incurred in conneetion xith
the formation, promotion and incorporation of the
Company, or to contract with any person, firm or
Company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, %selling or
guarantecing the subscription of any shares, debentures
or securities of this Company, and also all expenses
attending the issue of any circular or notice, and the
printing, stamping and circulating of proxies or forms
to be filled up by the members of this Company.

{19) To apply the money of the Company in any way in or

towards the establishment, maintenance or extension of
any association, institution or fund in anywise connected
with any particular trade, or with trade or commerce gene-
rally, and particularly with the ironfoundry, ironmmongery
or wire netting trade, or any tradeallied thereto, including
any association, institution or fund for the protection of
the interests of masters, owners, or cmployers, for
insurance against loss by bad debts, strikes, workmen’s

. combinations, fire, accidents, or otherwise, or for the
. benefit of any workmen or others at any time employed
by the Company or any company in which the

Clompany is interested ov their familics, and whether or

. not in common with other classes of persons, and

to subscribe to and support friendly, co-operative
and other societies, reading rocas, libravies, educational
and charitable institutions, schools and hospitals, and

. to grant pensions and allowances, and to contribute to

{20)

any fund raised by local or public subscriptions for any
purpose whatever,

To do, and peoeare to be done, all or any of the ahove
things in any part of the wold, either as principals,
agents, contractors, or otherwise, and either alone or
in conjunction with others, and either by or through
asents, sub-contractors, trustees or otherwise.
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(21) Tudo all such other things as may be deemed ineidental
or conddneive to the attainment of the above ohjeets or
any of them, or which may e conveniently carried on
and dome in connection therewith, or which may he
calenkuted directly or indirectly to preserve or enhanee
the value of or render profitable or marketable any
business or property of the Company.

4. The Hability of the Mewmbers is limited.

e

5.—The capital of the Company is £45,007, divided into 45,007
Shares of £1 each, of which 20,000 Shares numbered 1 to 20,000
(botly inclusive) shall be Preference Shares and 25,007 shares
mumbered 20,001 to 45,007 (both inclusive) shall be Ordinary Shares,
such classes of Shares entitling the holders thereof to such rights as
are conferred thereon by the Company’s original Articles of Association
registered herewith, but subject to such powers of altering such rights
as are provided by the Company’s said original Articles of Association,
The Company may increase its capital, and may issue any Shares in
the new Capital with or subject to any specjal rights, preferences,
conditions, restrictions, or qualifications as regards dividends, capital,
voting or otherwise, over or as compared with any othor shares,
whether Preference or Ordinary, and whether issued or not, and may
vary the regulations of the Company so far as may e necessary to
give effect to any such special rights, preferences, conditions,
restrictions or gualifications, and upon the sub-division of & share to
apportion the right to participate in profits in any manner as between
the shares resulting from such sub-division,
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WE, the sevepal persons whose Names and Addpesses
are subseribed, are desirous of heing formed into o Company in
bursuance of this Memorandum of Association, and we
respectively agree to take the number of Shures in the Capital of
the Company set opposite onr respective names,

]
| Namber of Shares
taken b eacl
Subseriher,

NAMES, ADDRESSES AND DESﬂhTPTIONS OF SUESCRIBERS,
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Articles of QAssocintion

OF

BARNARDS, LIMITED

g

REGISTERED
013860

2, DENIO0T

IT IS AGREED AS FOLLOWS ;—-
L—PRELIMINARY,

1.~The regulations contained in the revised Table “ A.* of 1906,
substituted for Table “A™ of the fizst Schednle to the “The
Companies Act, 1862,” shall not apply to this Company, but the
following shall be the regulations of the Company.

2.~In the constroction of these articles the following words shall
have the respective meanings hereby.assigned to them, unless there
be something in the context inconsistent therewith :—
(a) Words denoting the singular pumber only shall inclade
the plural.number also, and vice versd.
() Words denoting the masculine gender only shall include
the feminine gender also.
(c) Words denoting porsons only shall include corporations,
(p) “Extraordinary resolution” shall mean a resolution
passed by & majority of not less than three-fourths of
the members present, in person or hy proxy, at a
General Meeting of the Company, or (as the context
+ may require) of the members present in person or by
proxy, and entitled to vote at a meeting of the holders
of any class of shares of the Company.
(1) ““ Month” shall mean a ealendar month.

(r) The * Board ™ shall mean the Directors for the time
heing of the Company.

3.—The Company shall forthwith adopt and carry out an agree-
ment entered into with George Stephen Crisford, Samuel (z.u'dner

L e g
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David Gabrielsen and Edward Arthur Lee, of the ove part, and James
(Garton Bower, as agent and trustee for this Company, of the other
part, dated the 27th day of November, 1907 ; and the Directors shail
carry the said agreement into effeet 3 and it shall be ne objection tn
the said agrecment that the said Jumes Garton Bower, as a Director
of the Company, stands in a fiduciary position towards the Company,
and that he, heing one of the first Divectors of the Company, as herein-
after provided, does not, in the ciretunstances, constitute an indepen-
dent Board, in and on behalf of the Company in respect of the said
agrecment, and he shall be entitled to take part in the allotment
of shares, although interested therein, and every member of the
Company shall be deemed to have had noti . of the terms of the
agreement, and to have assented thereto.

4—Tn pursuance of the said agreement the Congpany shall
forthwith create and issue first mortgage debentures to the amount of
£25,000, carrying interest at 5 per cent. per annum, and secured by a
trust deed constitating a fixed charge ox the frechold and leasehold
properties of the Company and a floating charge on the undertaking
of the Company, and containing the terms and provisions specitied in
the said agreement.

5—~The initial capital of the Company shall be divided into
20,000 Preforence Shares of £1 each, to he numbered 1 to 20,000
(both inclusive), and 25,007 Ordinary Shares of £1 each, to be
numbered 20,001 to 45,007 (hoth inclusive), and the said Preference
Shares - shall confer the right to a fixed cumulative preferential
dividend at the rate of five por cent. per annam, and the right on a
winding-up to repayment of capital and payment of the arrears (if any)
of the said preferential dividend down o the commencement of the
winding-up in priority to the Ordinary Shares, but shall not confer
any right to participate in profits or assets.

IT.—CAPITAL,
1. SITARES.

6.—The shares shall e under the control of the Board, who may
allot or dispose of the same to such persons, on such terms and
conditions, and at such times as the Board may think fit, subject
nevertheless to the stipulations contained in the agreement firss
mentioned in Article 3 with reference to the sharves to he allotted
thercunder.



15

7. MWsveral persons are rogistered as Joint holders of any share,
thelr lability in respect thereof shall Be several as well as juint,

S~ The exeentors or administrators of & deccased wember, not
be'ng ajoint holder, andd in the case of the death of a Joint holdoer,
the survivor or survivors shall alone be reengnised by the Company
as having amy title 10 the shaves registercl in the name of the
deeonsed member, but¢nathing herein contained shall be taken to
release the esate of o joint holder from any liability on shaves held
by him jeintly wich any other person.

9.-—The Company shall not be hound by or be compelled in any
way to recognise, oven when having notice thoreof, any other right in
respect of a share than an absolute right thereto in the registered
holdor thercof for the time being, or such other rights in cuse of
(ransmission thereof, as are bereinafter mentioned.

10.—The number of the membors of the Company (exclusive of
persons who are in the employment of the Compauny) shall he Lmited
to fifty, within the mecaning of Section 87 of the Companies’
Act, 1907,

11.--That any invitation to the public to subseribe for any shaves
or debentures of the Company he and is hereby prohibited,

12.—-The funds of the Company shall not be expended on the
purchase of; or lent upon the seeurity of its own shaves,

2. CERTIFICATES OF SHARES.

13.---Tovery member shall be entitled without payment to one or
more certificates under the CGommon Seal of the Company specifying
the shares held Ly Im and the amount paid up thercon. The
certificates of the shares registered in the names of joint holders
shall be delivered to the holder whose name stands first on tho
register of members,

14~ If & cevtificate be worn ouf, destroyed, or lost, it may be
renewed upon payment of of One shilling (or such less sum as (he
Company in General Meeting may preserie) upon the production of
such evillence of its having heen worn ow, destroyed, or lost as the
Board may consider sutistactory, and upon sucl indemmity, with or
without seeurity, us the Booard may require,
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13 = The Boand way from time to tise ysabject teany 1eims
nipon which any sharex may hive been issuedj puike suen ealls as thes
ihinle fit upon the members i respeet of all moneys anpaid on their
shares, provided that twenty-one days’ notice at Ieast he given of each
call, avd {hat no eall shall esceed one fourth of the nominal saennt
ot a share, or be made payable within two-months after the fas
preceding eall was payuble.  Eael member shall pay the calls w0
wade, and any money payable on any share nnder the terms of
allotment therzof fo the persuns, and at the times and places
appointed by the Board.

16.—A call shall he deemed to have been made at the time when
the resolutien of the Beard authorising such call was passed.

17.—1If any call payable in respect of any share, or any money
payable on any share under the terms of allotment thercof, be not
paid on or before the day appointed for payment, the holder or allottee
of such share vholl e liable to pay interest upon such call er money,
from such day until it is actually paid, at any rate fixed by the Doard,
not exceeding £10 per eent. per amum.

18.---The Board may, if they think £it, receive from any member
willing to advance the saro, all or auy part of the money anpaid upon
any of the shares held Ly him, beyend the sums actually called for,
either as a loan repayable, or as a payment in advance of calls, but
such advance, whether repayable or not, shall, until actually repaid,
extinguish so far ag it shall extend, the liability existing upon the
shares in respect of which it is received. Upon the money so rece ved,
or upon fo much thereof as from time to time exceeds the amount of
the cal’s then made upon the shares in respect of whirh, suel advance
has been made, the Company shall pay interest ai such rate as the
member advancing the same and the Board ma Y agree upon,

4. TRANSFER AND TRANSMISSION OF SHALRES,

19.—~XNo share shall, without the consent of the Board, and
exeepl as provided by Article 26 hereof, e transferred to any person,
50 fung as ey person. (whether already & member or not) selected by
the Board as a desivable transferee of such, is willing to parchase the
same at the fair value thercof, under the provisions hereinafior
contained.



20.—Exeept where the transfer is made pursuant to (lauses 19
or 26 hereof, the person propusing to transfer any share (hereinafter
called the proposing transteror) shall give notice in writing (hercin-
after called the transfor notice) to the Company that he desires to
transfer the same.  Sach notice shall speeify the sum he fixos as the
fair value, and shall constitute the Company Iis agent for the sale of
the share to any member of the Company at the priee so fixed, or, at
tae option of the purchaser, at the fair value to bhe fixed by the
Auditor in accordance with these Articles. The transfer notice may
include several shares, and in sneh ecase shall operate as if it were 4
separato notice in respect of cach share. The transfor notice shall
not be revoeable exeept with the sanction of the Dircctors,

21.--If the Company shall, within the space of two calerclar
months after being served with such notice, find a member willing to
purchase the share (hereinafter ealled the purchasing member), and
shall give notice thereof to the proposing transferor, hie shall be bound,

upon payment of the fair value, to transfer the share to tho purchasing .

member,

22.—Tu case any differences arise between the proposing transferor
and the purchasing memher as to the fair value of a share, the Auditor
shall, on the application of cither party, certify in writing the sum
whiely, in his opinion, is the fair value, and such sum shall be deemed
to be the fair value, and, in so certifying, the Auditor ghall be
considered to be acting as an experi and not as an arbitrator, and
accordingly the Arbitration Act, 1889, shall not apply.

23.—~If in any case the proposing transferor, after having Yecome
bound as aforesaid, makes default in transferring the share, the
Clompany may receive the purchase-money, and shall thereupon cawe
the name of the purchasing member to be entered in the register as
the holder of the share, and shall hold the purchase-money in trust
for the proposing transferor. The reeeipt of the Company for the
purehase-money shall be a good discharge to the purchasing member,
and after his name has been enterced in the register in purported
exercise of the aforesaid pow.r the validity of the proceeding shall
not be questioned by any person.

24 -=Tf the Company shail not, within the space of two ealenday
months after hoing served with the transfer notice, find & member
willing to purchase the share, and give notice in manner aforesaid,
the proposing transforor shall, at any time within three ealendar
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months afterwards, be at liherty, subjcet {0 Clase 27 hereot, to sall
and transfor the share to any person and at any {ime.

93.—The Company in (eneral Meeting may make, ad from
tine to time vary, rules as to the mode in which any share specified
in any notice served on the Company parsuant to Clause 20 hereof
shall he offered to the members, and as to their vights inregard to
the purchase thereof, and in particular may give any memher or class
of members a preferential right to purchase the syme, amd may also,
by Special Resolution, alter the regulations herein contained with
vegarid to the transfer of shares.  Tutil otherwise determined, every
such shave shall he offered to the members in such order and manner
as shall he determined by the Directors.

96,-—Any memher may transfer any share held by him to any
wife, Drother, son, grandson, .§ister, danghter, granddaughter, son-in-
lave, daughter-in-law, nephew or niece of Iiis, or to any trustees of
any settlement made or intended to be made for the henefit of the
transferor, or of any such relatives of his as aforesaid. Shares
standing in the name of the frastees of any settlement made as
aforesnid by any member, or in the names of the trustees of the will
of any member, may be transferred upon any change of trustees to
the trustees for the time heing of such settlement or will,

27.—The Divectors may refuse to register any transfer of a
share—-
(4) Wherc the Company has a lien on the share.
() Where it is not proved to their satisfaction that the
proposed transferee is a responsible person.

() Where the Directors are for any reason (which need not
be stated) of opinion that the proposed transferee is
not a desirable transferce of such share.

ut paragraphs (8) and () of this clause shall not apply to a transfer
made pursuant to Clause 26 heveoll

28, The {ransfer of any share in the Company shall he in
writing in the wsoal common form, awl shall be signed by the
transferor amd the transferee. There shall e paid to the Company
in respeet of the registration of any transfer such fee not exceeding
two shillings and sixpenee as (he Board deem fif,

20.-<The instrument of trausfer shall be lodged with  the
Company accompanied by the certificate of the sharve comprised
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rhercin and sueh evidence ax the Do d may require to prove the
title of the transferor, and therenpon and upon payment of the proper
fee the transfores shall, subject. to the Board’s right to decline to
register hereinhefore mentioned, he registered as o niember in respect
of sueh share, and the iustiument of trunsfer shall he retained by the
Company.  The Board may waive tho production of any certificate
upen evidence satisfactory to them of its Joss op destruction.

30.—Any person becoming entitled to a share i consequonce of
the death op bankeaptey or unsoundness of mind of g member, or
wtberwiso than by transfer, upon Producing such ovidence that he
sustains the eharacter in respect of which e proposes to act under
this Article, or of his title as the Board think suflicient, may, with the
consent of the Board, he registered as a member in respect of such
shave, or may, subject to the regulations as to transfer hereinhefore
contained, transfer such shaye, There shall he paid to the Company,
in respect of any registration on transmission, such fee, not exceeding
two shillings and sixpence, as the Board deem fit.

5. L1EN ON SHaARks,

31.—The Company shall have a first and paramount lien on all
shares, and on the interest and dividends declared op payable in
respect thercof, for all moneys due to (including calls made, even
though the time appinted for fheir payment may not have arrived)
and liabilities subsisting with the Company, from or on the part of
the registered holder or any of the registered holders thereof, cither
alone or jointly with any othor person, and may enforcee such lien by
sale or forfeiture of all or any of the shares on which the same may
attach, and no equitable interest in any shave shall e ereated, except
on the footing and condition that Article 9 is to have full effect,
Provided that such forfeiture shall 10t he made, except in the ase of
a debt or liability the aaount of whicl, shall have heen aseertained, and
that only so many shares shall be so forfeited as the Auditor of the
Company shall certily to he the cquivalent of the then value of such
debt or liability,

6. Forremere sxn SURRENDER o Smans,
S2.--1f any member fail to pay any call or money payable undey

the terms of allotment of shire on the day appointed for Payment,
thereof, the Boand may at any time, while the same remains anpajd,
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serve a notice on him requiring him to pay 1he sawme, together with
any interest that may have acerned thereon, and any expenses that
may bave been inemred by the Company hy reason of sueh non-
payment,

33.—The notice shall naume a farther dlay, not heing less than
seven days from the serviee of the notice, on or hefore which such
eall or other money and all interest and expenses that have acerued
by reason of such non-payment are to be paid, and the place where
payment is to he made (the place so named heing ecitlvr the
Registered Office of the Company or some other place at which calls
of the Cowpany are usvally made payable) and shall state that in
the event of non-payment on or before the day and at the place
appointed, the share in respeet of which such payment is due will be
liable to be forfeited,

34.~—If the requisitions of any such notice as aforesaid are not
complied with, the share in respeet of which sueh notice has been
given may, at any time thereafter, hefore payment of all money due
thereon with interest and expenses shall have been made. be forfeited
by a resolution of the Board to that effect. Such forfeitare shall
include all dividends declared in respect of the forfoited shares and
not actually paid before the forfeiture,

35~—Any share forfeited shall he deemed to he the property of
the Company, and may be held, re-atotted, sold or otherwise disposed
of in such mabnner as the Board may think ft, and in case of
re-allotment with or without any money paid thoreon by the former
holder being eredited as paid up, but the Beard may at any time
hefore any share so forfeited shall have heen re-allotted, s:ﬂd or
otherwise disposed of, annul the forfeiture thereof upon  such
conditions as they may think fit,

36.~—Any member whose shares have beep forfesced  shall,
notwithstanding sueh forfeiture, he liable to pay to the Company all
calls or other mouey, interest and CXpenses owing in vespect of ::uqh
shares at the time of forfeiture, fogether with interest thereon fiom
the time of forfeiture until payment at the rate of £10 per coat,
per annu,

37.—~The Board may accept the sarrender of any share by way
of compromise of -any question as (o (he holder being prc‘:pm'l;“
registered in respeet thereof.  Any share o smrendered may e
disposed of in the same manner as a forfeited share, )
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$30-In the event of the reallotment or sale of a forfeiled or
surrendered shave, or the sale of any share to enforee a lien of the
Company, a certificate in writing wnder the common seal of the
Company that the share has heen duly foafeited, surrendered, or sold
in accordance with the regulations of the (‘ompany, shail be sulficient
evidence of the facts therein stated as against all peysous claiming
the shares, a cortificate of proprictorship shiall e delivered to the
purchaser or allottee, and shall he registered in respeet therenf, and
thereupon he shall he deemed the holder of the shave discharged
from all calls or other money, interest and expenses due prior to such
purchase or allotment, and he shall not Le hound to see to the
application of the purchase money ov consideration, nor shall his
title to the share he affected hy any irregularity in the forfeitare,
surrender or sale,

7. CONSOLIDATION AND SUB-DIVISION OF SITARES.

34.-—The Compruy may, in General Meeting, consolidate and
sub-divide its shares, or any of them, nto shares of a. larvger or
smaller amount.

4.—The Special Resolution wheveby any share is sub-divided
may determine that. as hetween the holders of the shares resulting
from such sub.division, one of such shaves shall have any preference
over the other or others, and that the profits applicable to thy
payment of dividends thereon shall be appropriated accordingly.

%, Inetpast, axp Reprerion or Carrral.,

41 The Board may, with the sanetion of a General Meeting
of the Company, from time to time inerease the capital of the
Company by the issue of new shares.

do -Sueh new shaves shall e of sueh amount and <hall be
issued for sueh consideration on sueh tere » and eonditions and with
such preference or priority as regards dividends or in the distribution
of assets, or as to voting or otherwise over other shares of any class,
whother then alveady issued or not, or as shares o b deferred to
any other shares with regard to dividemds or in distribation of assets,
as the (‘ompany in General Mewting may direet, and subjeet {0 or in
defanlt of any such direetion, the Inm'i:sinnr;. of these Nrtieles shall
apply to thie new eapital in the same mamier all respeets as to the

pp—
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original c:dinary capital of the Company. Provided ﬂli}l& 10 S'hil‘l'OS
shall be issued with any preference or priority over any then existing
preference shares, unless with the consent of a meeting of the holdtzrs
of such last-mentioned preforence shaves, widler the provisions herein-
after contained.

43.~The Company may, by special resolution, reduce its mipitz'ﬂ
by paying off capital, cancelling capital whivh has heen lost or 18
unrepresented by available assets, reducing the Hability on the shares,
eaneelling sharves not taken or agreed to he taken by any person or
otherwise as may seem expedient, and capital may be paid oft upon
the footing that it may be ealled up again or otherwise,

IIT.—MEETING OF MEMBERS.
1. Coxvexise 0F GESERAL MEETINGS.

41—The Statutory Meeting of the Company shall he leld at
such time (not being less than one month or more than three months
after the registration of the Company) and at such plice as the
Board may determine.

45.—Other General Moectings shall be held at such time and
place as may e preseribed by ihe Company in General Meeting, and
if no time or place is so preseribed, a (feneral Meeting shall be held
onee in every year aftev the year in which the Company is incorporated,
o sueh day and at such place as may he determined by the Board.

46, The above-mentioned General Meetings shall be called
Ordinary General Meetings, M other Meetings shall be calted
Extraordinary General Meetings,

47.-~The Board may, whenever they think fit, convene an
Extraomdinary General Mecting,

grFeven days’ notive of any General Meeting (exclusive hoth
of the day on which the natice iy serverd or deemed to he served, and
of the day of the mectingy spevifying the day, hour and place of the
ecting shall be given to the members in manner hereinaftermentioned,
or in such other manner as may from time o time be preseribed by
the Company in General Misting, hut the non-receipt of such notice
by any nmmh?r shall not invalidate the proveedings at any General
Meeting,  With the eonsent in writing of all the members, a meeting
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may be convened on a shorter notice than sev
manner they may think fit.

£0.--The notice convening an Ordinary General Mceting shall
of any business intended to Do transacted
other than declaring dividends, electing Directors and
Auditors, and voting  their remuneration, and considering the
accounts presented by the Board and the reports of the Board
The notice convening an Extraordinary Genéral
Meeting shall state the general nature of the husiness intended to

state the general natare
there..t,

and  Auditors,

be transacted thereat.

50.—When it is intended to pass a Speeial Resolution, the two
meetings may be convened by one and the same notice, and it shall
be no objection that the notice only convenes the second meeting

contingently on the resolution being passed by the requisite majority
at the first meeting,

2. ProceepiNgs AT GENERAL MEETINGS.

51.—Three members personally present and entitled to vote'
shall be a quorum at & General Meeting,

82.—If within half an hour from the time appointed for the
meeting & quorum be not present, the meeting, if convened Gpon the’
recuisition of members, shall he dissolved. In any other case it shall
stand adjourned to such day in the next week and to such place as
may be appointed by the Chairman.

53.—At any adjourned meeting the members present amd entitled
to vote, whatever their namber or the amount of shares or stock held
by them, shall have power to decide upon all matters which could
properly have heen disposed of at the meeting from  which the
adljournment took place.

5+ —The Chairman of the Board or, in his absence, the Deputy
Chueirman (if any) shall preside as Chaivman ai every General Meeting
of the Company.

5D~ at amy General Meeting neither the Chairman nor the
! . ' . 5 ¥
Deputy Chairman is present within fifteen winutes after the fime

en (ays. and in any
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appointed for holding the mecting, ov if neither of them 1s willing to
act s Chairman, the Directors present shall choose one of their
mumber to act, and if there be no Director chiosen who shall be willing

(o act, the members present and entitled o vate, shall choose one ol

their number to act as Chairman.

56.-—The Chairman may, with the consent of the meckng
Meeting from time to time and from place tv
t an adjourned meeting.
ting from which the

adjourn any Genoral
plage, but no msiness shail be transacted @
other than the business leit unfinisked at the mee

adjonrnment took place.

57.—Lyery question submitted to a (General Mecting shall he
decided in. the first instance by a show of hands, and in the case of
otes, the Chajrman sball, both on a show of hands

an cquality of v
a casting vote, in addition to the vote or votes o

and at a poll have
which he may be entitled as a member.

58.—At any Genoral Meeting, tnless @ poll is demaunded, &
declaration by the Chairman that o resolution has been passed or
tost, and an entry to that offect in the minute hook of the Company.
shall be sufliciont evidence of the fact, and in the case of a resolution
requiring any particular majority that it was passed by the majority
required without proof of the pamher or proportion of the votes
recorded in favour of or against such resohition.

59.—A poll may be demanded in writing upon any question
(other than the oleetion of a Chairman of a meeting) by any moember
or members holding or representing by proxy, ot eutitled to vote in
respeet of shares of the (‘ompany, of the pominal amount of not less
than £7,000.

$0.~ -If a poll is domanded it shall be aken in such manner, at
such place, and cither inmediately or at sach other time within
fourteen days thereafter as the Chairan shall, before the conclusion
of the meeting. diveet, anl the pesult of saeh poll shall be deemerd to
be the resalutiot of the Company in General Meeting as at the date
of taking the poll.

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



3. Vores ar Gexekan MEBETINGS.
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6z2.—Subject to any special terms as to voting upon which new
capital may be issued, every member shall have one vote in vespeet’ of
each share held by hin,

3. - -Votes wny ba given either personally or hy proxy.

G4 ~-Tf any member be of unsonnd mind he may vote by his
committes, exwrator bonls, or other legal curator.

35,1 two or more persons be jointly entitled to a share any one
ol such persons may vote at any meeting, either personally or by
proxy, in respeet thereof as if he were solely entitled thercto, and if
more than one of such joint holders he present at any mecting, either
personally or Ly proxy, that one of such persons so present whose
name stands first in the register of members in respect of such share
shall alone be entitled to vote in respeet thereof.

#6.-——No member shall he entitled to be present or to vete, either
personally or hy proxy, at any General Mecting, or upon any poll, or
to exereise any privilege as a member, unless all ¢alls or other money
due and payable in respect of any share of which he iz the holder
have been paid, and no member shall he entitled to vote at any
meeting held after the expiration of theee months from the registration
of the Company in respect of any sbhare that he has acquired Dy
teansfer, unless he has been registered as the holder of the shave in
respeet of which hie elaims to vote for at least three months previously
1o the time of holding the meeting ak which he proposes to vote,

67.~The ipstrument appointing a proxy shall be in writing
ander the hand of the appointor or of his attorney, or, if’ such
appointor is & corporation, muder its common seal.  No person shall
he appointed a proxy who is not a pzember of the Company and
aualified to vote, hat a corporation, l.mmg a member of the Company,
may appoiut any of its officers to he ifs proxy,

(3. —The instrument appointing a proxy amnd the power of
atgorney (i any) under which it i signed shall he deposited at the
ollice (;f the (fompany not less than 24 hours before the time of
holding (he meeting or adjonrned meeting, as the case may he, at

which the person named in suel instrmnent proposes to vote, but no
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msteament appointing a proxy shall be valid after the expiration of
twelve months feom the date of itz exeeution.

69 A vote given in accondance with the terms of an imtrmlnont
of proxy shall be velid notwithstanding the previons cleath of tllw
principal, or revocation of the proxy, or {r;fus{er «'at t_]u- sl.m-re in
respect of which the vote is given, unless an intimation in wmt-m;-_;*l of
the death, revocation or transfer shall have been reecived at the oflice
of the Company before the meeting.

70.~—Every instrument of proxy, whether for a specified meeting
or otherwise, shall, as nearly as cireumstances will admit, be in the
form or to the offect following :—

* BARNARDS, LiMIrep.

“I ' of
“in the County of heing a
“member of Barnards, Limited. hereby appoint
e of
“ (or failing him- of
i u or failing him
“ of ) as my proxy, to vote for me

“and on my behalf at the (Ordinary or Extraordinary
“ as the case may be) General Meeting of the Company,
“ to he held on the day of cand at

“ any adjournment theveof,
“ As witness my hand this day of L1900

4
71.—The Directors shall he at liberty to prepare and issue
stamped instraments for the appointment of proxies, and to send
stamped envelopes to the members of the Company at the expense
of the Company.

72 —Any resolution passed by the Directors, notier whereof
shall be given to the member  in the manner in which notices are
hereinafter divected to he given, and which shall within one moenth
alier it shall have been so passed he ratified and confirmed in writing
by members entitled at a poll to-three-fifths of (he votes, shall e as
valid and effectual as @ resolution of & General Meeting, but this
clause shall not apply to a, resolution for winding up the Company,
or Fo a resolution passed in respeet of any matter which, by the
the Statutes or these presents, ought to be dealt with by special or
Extraovdinary Resolutions,
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| T:.L The holiers of iy el of shares may’at any time, and
trom time to time, and whether hefie or daring lipidation, by nn
extraovdinary rosolution passed at a meeting of sueh holders, ('un;vm,
on hohalt of all the holders of shares of the elisy, to 1he jssae op
ereation of any whares ranking sepally therewith, or having priority
thereto, or to the abandomy «  p any preference or priovity, or of
acerned dividemd, or to the Leduction fop any time, or permanently,
of the dividends payalie thereon, or to any alteration in these Arth los
avying or taking away any rights or privileges attached to shares of
the elass, or to any scheme for the reducrion of the Company’s capital
affeeting the elass of shares in a manuer not otherwise anthorised by
the Articles, or to any schemeo for the distribution of assets in money,
or in kind, in or hefore Nguidation, or to any contract for the sale of
the whole or any part of the Company’s undertaking or business,
determining the way in which, as hetween tho several elasses of
sharcholders, the purchase consideration shall he distributed, and
generally may consent to any alteration, contract, compromise or
arrangement which the persons voting at such meeting could, if
sul juris and holding all the shares of the elass, consent to, or entor
into, and such roxolution shall he binding npon all the holders of
shares of the class.

7ih-~Any meeting for the purpuse of the last preceding clanse
shall be convened and conducted in all respects as nearly as possible
in the same way as an Extraordinary (eneral Meeting of the
Company.  Provided that no Member, not being a Dircetor, shall be
entitled to notice thereof, or to aftend thereat, unless he be a holder
ol shares of the class intended to be affected by the Resolution, and
that no vote shall be given exeept in respect of a shave of that class,
and that the quorum at any such meeting shall be members holding
or representing Dy proxy and entitled to vote in respeet of onc-half of
tho issued shires of that class, and that at any such meeting a poll
may be demanded in writing by any member or memboers Lolding or
representing by proxy and entitled to vote in respect of shares of the
Company of that class, heing not less than one-twentieth of the
whole of the issued shaves of that elass,

IV, “DIRECTORS.

1. NCAMBER, APPOINTMENT, QUALIFICATION AND REMUNERATION
or INnecToRs,
75.—~The number of Directors, except as otherwise determined by
a (General Meceting, shall not be less than two nor more than five,

J—-—
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28, Charles Dirnand awd Jomes Gaten Iwer shall ta the tiest
[Hrectors, At the Statutory Moetins of the Company the share
holders shall appoint a thivd Dirpetor.

ee 1t any member holding shares to the amonnt of €7,500 shall
dlie, then he x;my, Dy his will or any eadieil thereto, appoint ong
pm;sun 0 be a Divector of the Company, and if he does not exereise
sueh power, bis exeentors and administrators nry at any time withing
throe veats after his death, provided they so long hokl not less than
6:1?,5()(3 in shares as aforesaid, appoint any one person fo he & Direetor,
and any person so appointed shall e entitled to hold oflice for so
long s the exaeutors or adirinistrators of the mewaber shall not hold
fess than £7,500 in sharey of the Company.

78.~The qualifieation of every Director shall be the holding of
Ordinary Shares or Stoek of the Cowptny of the nominal value of
£330, hut a Director elected at any meeting of the Company by a
chree-fourths majority in value of the Shareholders present in person
or by prosy at such meeting shall only he required ro hold such
qualification or no qualification as such. meeting may determine.

70.—A Dircetor may act hefore acquiving his qualilication,
ut shall in any case acguire the same within one mownth from his
appointment, and unless he shall do so he shall he deemed to have
agreed to- take the said shares from the Company, and the same shall
le forthwith allotted to him accovrdingly.

80.—The office of Tfirector may be held jointly with any other
office or offices in the Company, except that of Auditor, and the
Lsirectors may appoint any one of thewselves to hold such office or
offices, upon such terms as to remuneration, daration of oflice, and
otherwise as they shall think fit.

81.——At the first anuual General Meeting, and at every subsequent
annual General Meoting, onc-third, or the nearest number to one-
third, of the whole number of Directors shall rotive from oflice,
and the meeting shall cleet qualified members in their place.
A retiring Director shall he eligible for re-election.

82,—The Divectors to retire at the first annual General Meeting,
unless the THreetors agree amengst themselves, shall e tletermined
by ballot. Tn every subsequent year the Directors to vetive shall e
those who have been longest in office sinee their last. eleetion, and
when two or more of such Directors shall have served for an equal
period then their retirement shall be determined by hallot.
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=3, = No wmember whe s peither @  retiving  Diveetor nor
secommended by oy Bourd in thejr report for eleect.on shall he
qualificd to be efeered asa Director by il members in Ceneral Meoting
fllll!‘h‘h‘ A nemination sjaned by five members, together with a notice
I writing By the persen nominated aal sapressing his willingness 1o
act as Director, shall be left at the Rogistered Office of the Clompany
not Jess than seven days nor more thau one mouth before the day
for eleetion of Directors, ~

54 Whenever the Ordinary Meoting in any year shail il to
eleet Directors in place of the retiring Directors, any Director whose
place shadl not be filled shall remain in office antil the next General
Meoting,

83.-—Every Director shall vacate his office on ecasing to hold
his qualifying number of shaves, or hecoming o lunatic or hankeupt,
or suspesding payment, or having a receiving order made against
him, or (without permission from the Board) ceasing for six snceessive
months to attend the meetings of the Board.  In the event of any
Director vacating his office as provided in this Article, his acts as
Director shall be valid and effectual until an entry of such vacating
of his office shall be enterved npon the minuter 1 the Board.

%6, «-No Dirveetor shall be discnalified in respect of his oflice {rom
contracting or entering into any arrangement with the Company, cither
as vendor or purchaser, or otherwise, or from beeoming a Director of
any Company promoted by this Company in whien he may be
interested as a vendor, purchaser, member or otherwise, nor shall any
such ¢ontract or arrangement, nor apy contract or avrangement
entered into by or on bebalf f tho Company with any company or
partnership of or in which any Direetor shall be a Dirvector, member
or otherwise interested be voided, nor shall any Divector so contrecting
or entering into any arrangement, or heing sueh Divector. member or
so interested, be lithle to account 3 this (ompany for any profit
reatised by any sueh contract or arrangenment by reason only of such
Divector Lolding that office, or of the fidnciavy relation thereby
established, providing tuat the nature of his interest must be disclosed
by him at the mecting of the Board at which the contract or
a ;'1'a111gmnenf. if hiv interest then exists, is determined on, or in any
nther ease at the first meeting of the Doard alter the acquisition of
his interest. .\ seneral notice that a Director s interested i any
sale or contract or artangement made or ahout to he made by Lim or
his partnership, or any company of which he is a Direetor or memboey,
shall be sullicient disclosure weder this clause, and after such general
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notice it shall not he necessary to give any special notice relating toe
any particular sale or contraet.

&7, A Dirvector may at any time give notice in writing of his
wish to resign to the Chairman of the Boanl, or to the Secretary, oF
by leaving it at the Office of the Company, and at the expiration of
soven days from such resignation, or upon its eavlier acceptance hy
the Board, his oflice shall be vacant.

88, —fubject as aforesaul, any veeasional vacaney in the oflice of
Divector may atall times be filled up by the Board by the appoeintment
of a qualified member, who shall, as to the perior o1 iy retirement
by votation, and in all other respects, stand in the place of his
predecessor.

80.--The continning Directors may act notwithstanding any
vacancies in their body, provided that the number of the continuing
Directors be not less than the prescribed minimum, but in the case of
two Directors the surviving Director may act for the purpose of filling
up any vacancy on the Board.

90.—Tavh Director shall have the power to nominate: (1) any
otber Dircctor, or (2) any perser -, coved for that purpose by a
majority of the other Divectors of the Company, to act as alternate
Director in his place during bus absence from the Un'hed Kingdom,
or his inability to act as such Director, and ut his discretion to remove
svel alternate Director, and on such appointment heing made the
alternate Director shall (except as regards shave qualification) he
subject in all respeets to the terms snd conditions existing with
reforence to the other Directors of the Company, and cach alternate
Direetor, whilst acting in the place of an absent Direetor, shall
exerciso and discharge all the duties of the Direetor he represents
as well as his own.

91.—Any instrnment appointing an alternate Iivector shall, as
nearly as eirecumstances will admit, he in the form or to the effect
following :=--
JARNARDS, LIMITED.

I, a Director
of Barxanps, Limreen, in pursuance of the power in
that behalf contained in the Articles of Association of
the Company, do hereby nominate and appoint

of
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tr act as altermate Divestor in my place during my
absence from the U niied Kingdom {or my inability ¢
act as Divector, a- the eqse may he), aud to exereice
and  discharge all my duties as 2 Director of the
Company.,

As witness my hand this xdy of

92 - The remuneration of any of the Dircetors shall be such sum
as may froia time to fime be fixed by the Company in General
Meeting,

93.~-The Members of the ( ‘ompany may in (teneral Meeting hy
an Extraordinary Resolution remove any Director before the expiration
of his period of office, and may by an Ovdinary R:solation appoint,
another person in his stead, The person so appointed shall hold office
during such time onl y as the Director in whose place Le is appointed
would have hold the samo if he had not been removed,

2. Mavacixe DIRECTOR.

94-—~The Directors may from time to time appoint one of their
body to he Managing Director of the Company, either for a fixed
termy or without any limitation as to the period for which he is to hold
such office. and may, subject to any contract between him and the
Cfompany, from: time to time remove or dismiss him from oflice and
appoirt another in his placo.

05, ——ubjeet to the terms of any existing agreement with the
Compwy, a Managing Director shail be subject to the same provisions
as to resignation and removal as the other Divectors of the Company,
and if he cease to hold the office of Director from any caunse he shall
ipso Jucto and immediately cease to ho a Managing Director.

96..—The remuncration of a Managing Dircetor shall from time
to time be fixed by the Dircctors, and may be by wuy of salary or
commission, or participation in profits, or hy any or all of (hese
modes.

97, -~The Dircotors v « Jrom time &0 time entrust to awd confor
upon & Managing Diveetor for the time being sueh of the powers
exereiseble under these presents by the Dirvectors ag they may thinl
fit, and many confer such powers for such tite, and to be exerciged
for such oljects and purposes, and upon such terms and conditions,

T
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aml with suelt restrictions as they think expedient, wmd may feom
time to time revoke, withdraw, alter ur vary al or any of suel

FHOW OTE,
2. Powgnks oF THRECTORS.

9%, -—The business of the Company shall he wmanaged by the
Board, who may pay all expenses of or incident to the formation,
vegistration and advertising of the Cowmpany. The Board may
exereise all the powers of the Company, subject neverthelass to
the provisions of any Aets of Parliament or of these Articles, and
to such regulations (heing not inconsistent with any such pro visions
or these Artieles) as may be preseribed Ly the Company in General
Meeting, but no regulations made by the Company in General
Meeting snall invalidate any prior act of the Board whkich would
have been valid if such regulations had not been made.

99— Withoul restrictdny e generality of the foregoing powers
the Board ma; <l ihe following things :—

(a) Bstablish local bouards, local managing committees, or
local agencics in the United Kingdom or abroad, aund
appoint any persons to be members thereof, with such
povrers and authorities under such regularions, for such
period anfd at such remuneration as they may deem fit,
and from time fo time revoke any such appointment.

(3) Appoint any person or persons to hold in trust for the-
Company any property belonging to the Company or in
which it is interested, or for any other purposes, and
exccute and do all such deeds and things as may he
requisite in relation to any such trust. |

(c) Appoint, in order to exceute any instrament or transact
any business abroad, any person or persons attorney or
attorneys of the Board or the Company, with such
powers as they deem fit, including power to appear
hefore all proper authorities and make all necessavy
declarations so as to enable the Company’s operations
to he validly earried on abroad, and, if thought. fit, poser
to sub-delegate,  °

(D} Subject to the provisions of Article |, and to the
debenture issue thereby anthovised to borrow or raise
any sum or sums of money, cither without security oe

upon: such seewrity as they deem fit, and in either case:
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REOU Aol tomms s 1y interesr qp cthorwise g thoy
WAy desm proper, ami fur the Pupose of securine ¢l
&% Sl wtisl utere s, up g aamyother parpose, evearo,
Bsne, niake and give respretively amy perpetual op
rediomg e dobentures op debenture stoels, or any
mertige e chage oy the mudertaking, op the whole
Groany pare of the property, present op future, op
e tled capital of the Company, and any delentures g
debenture stoels and other seeurjtjps may be so framed
s fo constitute g charge, or may be otherwise charged,
upon all vr any of the Company's Property, undertaking
or unealled capital, present or future, and may be made
assignalle free from any equities hetween {he Company
8 amd the person to whom the same may be issue],

{£) Malo, draw, aceept, endorse and negotiate, respectively,
promissory notes, bills, cheques o other negotialle
instrmnents, Provided that GVery promissory note, Lill,
cheque or other hegotiable instroment drawn, made
or accepted shall be signed by such person or persons
as the Board may appoint for the purpose,

(¥) Tuvest or lend the funds of the Company not required
for immediate use in O upon such seouvities ag they
may deem fit (other than shares of the Company), and
from time to time transpose anv iny astiment,

(¢) With or without security give crodit to, and deal upon
eredit with, any person with whom the Compauny may
have business,

{1) Grant to any Divector required to go abroad, or to
manage any department, or control any spesial hraneh
of the business, or to render any other extrasrdinary
serviee, sucl special  remuneration for the serviees
rendered as they think prapuer,

(1) Excente ip favour of any Divector ar olep person whe
may ineur, or hoe ahout 4, newy, any pepsosal Lability
on bebalf of or for the henefit of the Company, sucly
mortgages or charges on the undertaking or (he whole
or an‘\" part of the property, Iresint or future, op uncalled
capital of the Company s they think fit, anq any saeh
MOTL e or charge may coutain o ver of sale agul
such other POWers, covenants aml Provisions as <hall Jas
agreed upon,

it K e
TN et A g e et
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(1) Sell, let, exchange, or otherwise dispose of ahsohuely
or conditionadly all or any part of the property.
privileges and undertaking of the Company upen sueh
terms and conditions aud for sueh consideration, whether
in eash or securities or shares of any other company, as
they may think fit.

(k) Afiix the common seal to any doenment, provided that
such document be also signed by at Juast one Direetor,
and eountersigned by the Secretary or other ofticer
appointed for that purpose by the Board.

{1) Lxercise the powors of the Companies’ Seals Act, 1864,
which powers are hereby given to the Company.

4. PuoCEEDINGS OF INFEUTORS.

100.—The Board may meet together for the dispateh of business.
adjorrn and otherwise regulate their meetings as they think fit, and
may detevmine the quorum necessary for the trar saction of business.
Until otherwise fixed the quorum shail be two Direetors.

101.—It shall not be necessary to give notice of a meeting of the
Directors to a Director who is not in the United Kingdom.

102.--A Director may at any time, and the Secretary upon the
request of a Dircetor shall, convene a meeting of the Divectors. The
gotice convening a meeting shall specify the objects for which the
meeting is called.

103.—The said Charles Barnard shall be Chairman of the Board
of Dircetors so Jong as he cemains a Director and is willing to act..
Subjeet as aforesaid, the Directors may appoint a Chairman and a
Deputy-Chairman of their moetings and determine the period for-
which they respectively shall retain offico.

104.—All meetings of the Lireciors shall be presided over by
the Chaivman if preseat, and in his absence by the Deputy-Chairman,
and if ab any meeting of the Board neither of the said persons shall
Lo present at the time appointed for holding the same, the Divectors
present may choose one of their number to preside at the meeting,

105.—Questions avising at any meeting shall, subjeet as herein
otherwise provided, be decided by a majority of votes, and in case

E O I S I
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he e mber of Dirsetors prosent shadl be four or an inpreal nuember in
execas of four, e Chademan <hall have o casting voto,

L. The Board may delogate any of their posyess, other than
the powers to horrow amd moke calls, to Commitiees consisting of
stel member or menbers of heir hody as they think fir.  Any
committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to tine be iupnsed
on it by the Boawd,

H7-~Tha ueetiugs and proceedings of any such Conmittee,
consisting of two or more members, shall he governed by the
Provisions  herein  contained  for regulating  the meedugs  and
proceedings of the Board so far as the same are applicable therete
aud are not superseded by any regulations made by the Board ander
the last preceding clause,

108-—All acts done DLy any meeting of the Board or of a
Committee of the Board by any person acting as Director shall,
notwithstanding that it be afterwards discovered that there was some
defeet in the appointment of any such Dirveetors or persons acting as
aforesaid, or that they or any of them were disqualified, be as valid
ax if every such person had been duly appointed and was qualified to
be a Divector,

109.~~The Bourd shall cause minutes to be made in hooks
provided for the purpose of all resolutions and procoedings of General
Meetings, and of meetings of the Boavd or Committees, and any such
minntes, if signed by any person purporting to he the Chairman of
the meeting to which they relate, or at which they are read, shall be
received as conelusive evidenee of the fact therein séted.

110.—A. resolution in wrding signed by all the Direetors shall
he as valid and effectual as i it had been passed at a meoting of the
Directors (duly called and constituted,

11-—If any Director being willing shall be ecalled uwpon to
peeform extra services or otlierwise for any of the purposes of tho
Company, the Company shall remunerate the Director so doing,
sither by a fixed sum or by a percentage of profits or otherwise as
may be determined 2y the Directors, aml sueh vemuneration may be
either in addition to or in substitution for his share in the
remuncration voted to the Diveetors.

s
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4. IxpevxITy or Dirgcerors, &c.

112.—Tivery Divector, officer or servaut of the Company shall be
indemaified out of its funds against all costs, charges, exXpenses, losses
and liabilities ineurred by him in the conduct of the Company’s
Dusiness or in the discharge of his duties, and no Director or olficer
of the Company shall be liable for the acts or omissions of any other
Direetor or olficer, or by reason of his having joined in any reccipt
for money not received hy him personally, or for any loss on account
of defect of title o any property acquired by the Company, or on
account ¢f the insulliciency of any seeurity in or upon which any
moneys of the Company shall be invested, or for any loss incurred
through any banker, broker, or other agent, or upon any ground
whatever othier than his own wilful acts and defanits,

V.—ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS.

118.—The Board shall cause accounts to be kept of the assets
and liabilitics, receipts and expenditure of the Company.

114, ~The books of account shall be kept at the registered office
of the Company, or at such other place or places as the Board think
fit. Except by the authority of the Board, or of a General Meeting,
no member shall be entitled as such to inspect any books or papers
of the Company other than the registers of members and mortgages.

115.--At the Ordinary General Meeting in every year (aflter the
first Ordinary Gene al Mecting) tho Board shall submit to the
members o halance-sheet and profit and loss account made up to as
recent a date as practicable, and audited as hereinafter provided,
accompanied by a report from the Board ou the transactions of the
Company during the period covered by such accounts, but such
balance-sheet and report shall not, except at the absolute diseretion
of the Directors, be circulated, and no copy of or extract from the
same shall be taken or mado.

2, Avbrr.

116.—~The accounts of the Company shall he awldited as provided
by law.
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3. Rrsenve Fouxp.

117.---The Beard may, lefore recommending any dividend, set
dside out of the profits of the Clompany such sums as they think
proper as a reservo fund, which shall, at the diseretion of the
Directors, be applicable for meeting contingencies, er for equalising
dividends, or for the gradual liquidation of any debt or lability of
the Company, or for repairing, improving and maintaining any of the
property of the Company, or for making good depreciations or
wasting property of the Company, or for distribution by way of
honus amongst the members of the Company for the time heing on
such terms and in such manner as the (lompany in General Meeting
shall determine,

118.—The Board may invest the several sums so set aside upon
such investments (other than shares of the Company)as they may
think fit, and from time ¢ time deal with and vary such investments
and disposo of all or any part thereof for the benefit of the Company,
and may divide the reserve fund inwo such special funds as they think
fit, and in particular may apply the reserve fund or any part thereof
to the constitution of any trust for the benefit of employees of the
Company. upon such terms and conditions as may bo expedient, and
with or without an nltimate trust for the members for the time being
of the Company with full power, nevertheless, to omploy the assets
constituting the reserve fund, or any part thereof, in the business of
the Company, and that without being bound to keop the same separate
from the other ussets.

4, TIVIDENDS.

119.—So long as any of the debentures authorised to be issued
under Article 4 hereof shall Le outstanding, the yearly net profits
of the Company as certifiecd by the Auditor of the Company as
available for distribution by way of dividond, after making all propor
allowances for depreciation, reserves for bad or doubtful debts and
other contingencies or liabilitics, shall be applied, fivst, in payment of
dividend on the issued and fully paid up preference shares of the
Company ; sceondly, in payment of a dividend not exceeding the rate
of £4 per cent. per annum on the issued and fully paid up Ordinary
Shaves of the Company ; and the halanee shall he applied as a sinking
fund for the redemption at par of so many of the said debentures as
such balance shall he suflicient to redeem, and after such debentures
shall have besn paid off or satisfied, then, subject to the rights
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hereinbeforementioned of the holders of tho Original Proference Shaves,
and to the rights of the holders of any new shares issved on special
conditions, the profits of the Company availeble for distribution shall
he divisible among the holders of the Ordinary Shares in proportion to
the amount paid up or eredited as paid np on the Ordinary Shares
beld by them respectively. Where capital is paid ap in advance of
calls upon the fouting that the same shall carry interest, such capital
shall not, while carrying intorest, confer a right to participate in
profits.

120.-~The Company in General Meeting may declare a dividend
to be paid to the members aceording to their rights and interests in
the profits, hut no larger dividend shall e declared than is recom-
mended by the Board.

121,—When in the opinion of the Board the position of the
Company pormits, interim dividends may be paid to the members on
account of the dividend for the then eurrent year.

122.—The Board may deduct from the dividends or interest
payable to any member all sach sams of money which may be duc
from him to the Company on account of ealls or othorwise,

123.—All dividends and interest shall belong and be paid (subjoet
to the Company’s lien) to those members who shall be on the register
at the date at which such dividemd shall ho declaved, or at the date
on which such interest shall he payable respectively, notwithstanding
any subsequent transfer or transmission of shaves,

124.—1If several persons ave registered as joint holders of any
share, any onc of such persons may give effectual receipts o all

dividends and inferest payable in respect thereof,

125.—-No dividend shall hear interest against the Company:,

V9--NOTIUES.

126. -2 notice may be served by the Company upon any
member eith v personally op by sendiug it through the post in a
prepaid letter, envelope or wrapper addressed to sueh member a his
registered place of address,

127.—Fach holder of registered shares or registered stock whose

e
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registered place of address is not in the United Kingdom, may from
time to time notify in writing to the Company an address in the
United Kingdows which shall he deemerd his registered place of
uldress within the meaning of the last Preeeding clause.

128.~—As regards those members who have no registered place of
address in the United Kingdom, a notice wested up in the oflice shall
he deemed to be well served on them at the expiration of twenty-four
hours after it is so posted up,

124 —Any notize requireid to be given by the Company to the
members or any of them, and not expressly provided for by these
prosents, shall he sufficiently given by advertisement. Any notice
required to he, or which may be, given by advertisement, shall be
advertised once in one local and in one London daily newspaper.

130.—All notices shall, with respect to any registered shares or
registered stock to which persons are jointly entitled, be given to
whichever of such persons is first named in the 1egister, and notice so
gived shall be sulficient not'ce to all holders of snch shares or stoclz.

13;1.—Any notice if given by post shall be deemed to have Leen
served ab the timo when the Iotter eontaining the same is put into the
post oflice, and in proving the giving of the 1iotice it shall ho
sulficient to prove that the letter containing the notice was properly
addressed and put into the post office,

VIL—WINDING UT.

132—The liquidator on any winding up (whether voluntary,
under suspervision, or compulsory) may, with the sanction of an
Extraordiary Resolution, divide among the contribuiories in speeie
any part of the assets of the Company, and may with the like sanction
vest any part of the assets of the Company in trustees npon such
trasts for the benefit of the contributories as the hquidator with the
like sanction shall thinlk fit.
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SOMPANY LIMITED BY SIHARRS.
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= Speetal  Fesolution

(Pursiont to the Companies (Consclidation) Ack, 1908, s 64)

or

BARNARDS LIMITED.

L s e R (M ACRAR LT BTy e v TS e e

A v et ot

Lassed 3rd February, 1926, Confirmed 23rd February, 1926,

=3 AT an EXTRAORDINARY GNERaL MEETING of IarNaros Livrrsp, duly convened,
andd held at the Registered Office of the Company, Coslany Street, in the City
of Norwich, on Wednesday, the 3rd day of Febrnary, 1926, the following Special
Resolution was duly passed; and at a subsequent Extraordinary General Meeting
of the said Company, duly eonvencd, and held ut the samo place, oy Tuesday;

Sieas
the 23rd day of Fobruary, 1926, such Resolution was duly confirmed:— - - = " !
~F s’
RESOLUTION. 530047
That the Articles of Association be altered in manner following :
That the following Article e inscrted after Article 125— OMAR A6

“NEw Arnzicre 125(a).
“ CarrranisatioN or ReservE—The Company in General Mecting may
ab any time and from time to time pass a resolution that it is expedient
to capitalisc any sum or sums.
(a) Forming part of thoe undivided profits standing to the credit of the
Company’s Reserve Fund, or
(8) Being undivided net profits in the hands of the Clompany,

and that any such suom or sums be set {ree for distvibution and be
appropriated to and amongst the sharcholders entitled theroto (either
" with or without deduction for Income Tax) rateably according to their
e sharcholding, in such manner as the resolution may direct. aund the
Directors shall, in accordance with sueh resolution, apply such sum or
sumss in paying up shares, debentures or debenture stoek or obligations of
the Company, and appropiiate the same to or distribute the same amongst
the shareholders rateably according to their sharcholding respectively as
aforesaid, or shall apply such sum or sums or any part thereof in paying
up the whole or part of any wuncalled balance which shall for the time
being Do wapaid in respect of any issoed share or shares, or otherwise

deal with such sum or sums as direeted iy such resolution.
“Where any diffienlty avises in respect of such  distribution the
Direetors may settle the same as they think expedient, and in partienlar
thuy nay issuo fractional eertificates, fix the value for distribution of any
‘ fully-paid share, debentore or debenture stock or olligation, muke cash
wi paymeots to any shaveholders on the footing of the value so fixed in order
to adjust rights, and vest any sbares or assets in trastees apon such trasts
for the persons entitled in the appropriation or distribution as may seem
expedient to the Divectors. When deemed roquisite o contract shall he
filed in accordapee with Section #8 of the Companies (Consolidation) .\et,
1005, amd the Directors may appoint any person to sign sueh contract on
hehalt of the persons entitled to the appropriation or distribution, and such

appointiment shall be effeetive.”
(:)L"'}
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COVIPANY LIMUDED BY SHARES.
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Statesment of dnoveuse of the Dominal (,sqma.
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LAMITED,

Pursuant to Section 112 of The Stamp Act, 1891;
Section 7 of The Finance Act, 1899,; Bection 5 of The
Revenue Act, 1903; and Section 39 of The Finance .Act, 192D~

% 30044

) . MAR1326

LR
This Statement has to be registered with the Notice of Inerease in the
Nominal Capifal required under Section 44 of The Companies (Conselidation)

(See Page 2 of this Form.)

I

Bet, 1908.
. T T T e o, Y69
TeLEoRAMS: ' GERTIFIOATE, FLEET, L.oNDONS TerepHons: Hothory 434 (2 Lines)
JORDAN & SONS, LIMITED,
N Compuy Registeation Agents, Printers, and Publishers, )
116 to 118 Cuawxcery Lang, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, EC.2
Presented for filing oy
FA Jolmgon Vesthorall Sturt & Huvdy, T
S s 7, Ring's Bench Wplk s y
REs 0o Temple, B0, 7
s L /o
" f - "’{'} V/
v [l l\i‘{ i
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INOTH.—This margin is reserved for

THE NOMINAL CAPITAL

2242 B9 4R DG
LIMITED,
has, by & Resolution of the Company dated the 234 day

of  February » 1926 been increased by the addition thereto of the

THEEYR
sum of FIFTY FOUR THOUSAYD NING HINDRED LD WINETY /.. Pounds,

three Lo, p ,
divided into¥ifty Tour thousand nine hundred gng ninety /Shares 5% C‘

TaTy,

of | Cne Poupd e e cach," it

beyond the Registered Capital of Forty five thousand angd seven

e
o
W
pounds.

) -
L

Signature %/ ‘ V%&W
e

Description

Dated the (% 4’,/?/07//‘ day
, y
of 4%61/&&/}4 19 26

*«* This Statement should e signed by an Officer of the Company,
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TBE STAMP ACT. 4591: THE FINANCE ACT, 4869,
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COIMPANY LIMITED BY BHARES,

o
: Fy
.

STATEMENT OF INCREASE

OF THE

NOMINAL CAPITAL

OF

" BARNARDS

LIMXYITED,

(o

e o i

IORD’\‘I 'i: SONS IIHILLD
COMPANY REGISTRATION AGFNTE. vniwrenn +
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“THE COMPAMNIES ACTS, 1908

COMPANY LIMITED BY SHARES

o

BARN 4 RD T
LIMITED. 50043

2_MAR 1926

Pursuant to Section 44 of The Companies (Consolidation) Act, 1908/%\\5?;

ot

i =R
X . B f
(See Page 2 of thig Form), t‘&f”.?i TSV

W3t g

on G638
;

TeLearams: Y CERTIFIGATE, FLEET, LoNpon.» TELEPMONE: HoLeorn 484 ¢ LanEs),

JORDAN & SONS, LIMITED,
Compuny Registeation Agents, ritters, and {Pnblishers,

116 TO 118 CHANGCERY Lane, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, LEC.2.

DPresented for filing by

John on Yesatherall sturt & Hardy,

19
.

7, King's Bench Walk, Tenple, B.n.
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Lotice of Inovense in Hhe Mominal T apiinl

OF

Limited.

To THE REGISTRAR C; JOINT STOCK COMPANIES.

The above-named Company hereby gives you notice, in accordance with
Section 44 of The Companies {Consolidation) Act, 1908, that by a Resolution
of the Company dated the.... 23rd . . .. day of Februsry. . .. 1926,
the Nominal Capital of the Company has been increased by the addition thereto

THREE
of the sum of FIFYY FOUR THOUSAND NINE HUNDRED AND NINETY/ Pounds,
divided into Fifty four thousend nine hundred and ninety threeShares

of One Pound each, bevond the

Registered Capital of Forty five thousand and seven - P ounds.
Smmmre C%/g MM
:Wi L_,. J
. Description / W%é?/% a
z’ .
Dated the ... OLM«@//L I

e b e L2 T 1 e m— - i

o)
A@;J‘@

.;

*4* This Notice should be signed by the Manager or Severetary of the Company,
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COMPANY LIMITED BY SHARES.

NOTICE OF INCREASE

NOMINAL CAPITAL

ar

BEARNARDS

[N ]

LIMITED,

FJORDAN & SONS, LIMITLY
COMPANY RYUISTRATION AGFNTA) FRINTIRG ALD DULLLERCHERD,
1u6 3v DS CHANCSDY T ARE, TeNIely 9,08 AND 1] BPOAT DIRELT IX A D, P e
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Li THE MiSPER of TEE COMPANIES acvs 1865 Lo 1907,

1M THE MATPER of BARNARDS LINTTED.

[ﬁ%}
Aghé AB Hanaging Mrectop or Barnaxd Bishop & Barmardg Limited,

whose registered 8ddress is situate at Norfolk Ivon Works, Horwich,
in the County orf Yorfolk, 1 HEREBY CONSENT to the registration of
& new gompany undsp the title "EAHNARHS, LIXITEDY, aueh Company
being formed to acquire snd take over as a 80ling conceyn the
business, assets ang undertaking of Barnard Bishon & Barnards,
Limited,

Dated the aézaf-day cf Decembar, 1907,

o
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COMpPAY Y LIMITRD BY si4 RES

e et ey

Sperin] Regolutinn
C} or

BARNARDS LIMITED

-‘-"%m—m
Possed 307, September, 1063

.—-w-._“'“*_'“-*__:;‘ IR e e P

AT an EXTRAORDINATY GENERAL MEBPING of the above-nameq
Company, duly Couvened, and Lo at the Registered Office of the
G()mpa.ny, Meusehold Works, Salhouse Roag ) N orwich, on the 30th day
of September, 1963, the following ResoLvrron was d ng{i}ss q ag a

&
SPECIAL. RESOLUDION e

g RESOLUTIONAZEDY o

"?-{ 2
g \ %b p ;’\\“ '
That the Artieles of Association (}f\the Com
Y

bany be altereq
in manner following ;.

3
(1) By deleting the word ¢ fiye » from Artialg, 75 ang
Substituting in lien thereot the ywopq « cighit,”

(2) By inserting argep Article 78 1he 1, Towing neyw Artiele
0 be mambereq 78A —

*TSA.L (4) Tiasiey wWire Industrieg Limiteq (hereinaftorp
) referred to ag ¢ the Trosley Gempany '} shall go Mg s the
Tinsley Company continues 4y bo pe Deneficiat gwnep of
all the issueq share capital of the Oompany he entitled ty
appoint all the memperg of the Boara by notice in writing
addressed to the Secretary of the Company.

(B) A Dirvectoy appointed by the Tinsley Company shan 7
9t ba subject to vetirement hy rolation but shyy be rtemovapie \ §

-
b - =



Filed :

Gy x aa

L]
s

by the Tindey (ompany of eax time upon receipt by the
Cotupany of o letter from the Seeretary of the Tirsley
Company fo 1lie effedt that they have removesd o THrector
apprinfed by them sueh Direetor shall forthwith ecaze to bo
i Director of the Company.

(¢} In the eaxe of Dipeetars of the Compauy appointed
by the Tinsley Company no shme qualification shall boe
requived,

(1) Each of the existing Directors of the Company shall
be deemnsd $6 have been appointed hy the Tinsley Company.

(B) Where there is any inconsistency between the
provisions of this Article and those of any of the other
Articles of Association of the Company then the provisions of
this Article shall prevail,” //,7

The Nalletata) T o Ntativery Sotety, Linitrd, Uycz Soue, Hroams ol B0t (030084 52405

fo 3}

0y

O
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The Compernion Aed, 1918

————————

COMPANY LIMITED BY NUHARES

Extraordinzry Regolution

o

BARNARDS LIMITED

Passed 30th Septemd. v, 1963

AT 2 SEPARATE GENERAL MEETING of the holders of the 5 per cent.
Cumulative Preference Shares of £1 euch of the above-named Company,
duly convened, and held at the Registerod Office of the Company,
Mousehold Works, Salhouse Road, Norwich, on the 30th day of

September, 1063, the following Rusorvrion was duly passed as an

c@*"ﬂ;@ \\

RESOLUTION C,}%‘“’f‘ ,,3

That this Separate General Meeting 9f §f de “g’t the ‘,,-::*r
5 per cent. Cumulative Preference Shares 0% edy lm%ompau),
hereby consents 10 th(- pasgmp, as a hpecl Res 11011 of 1‘ fif

BEXTRAORDINARY RBSOLUTION i

&
%

an Extraordinary General Meet-ing for the 3()1;1}, heptemllr, 1963
(2 copy of which notice accompanied the notice oly#s meeting),
and hereby consents to the variation or taking away of any

& rights or privileges attached to the said sharves proposed to be /./{
effeeted thereby or requived to give effect theveto, o
o
"y .
e ,f /("ﬁirnmn.
L )
Filed : : A7 -
. W
Vo N
el . v
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The Compraics ety 1035

" —————

COMPANY LIMITED BY SHARES

A rr————

Syecial Begolutions

or

BARNARDS LIMITED

A1 an BEXTRAORDINARY GENFERAL MpE1ING of the above-med

Company,

duly counvened, and held on Thursday, the 12th day of

DPassed 19th Mareh, 1064

()

Maxrch, 1964, the subjoined RESOLUTIONS 7Were duly passed as

SPROIAL TVESOLUTIONS i—

1.

RESOLUTIONS

That the Memorandum of Association of the Company

with respect to its objects be altered by the deletion therefrom
of the first four lines and the words ¢ security for any such persons
in line five of paragraph (10) of Clause 8 and the addition of the
following new paragraphs immediately after paragraph (10) of
Clause 3 thereof :—

¢ (104) To lend money to and guarantee or provide seeurity

a.L. 3w

(whether by personal covenant or by mortgage oI
charge) for the performance of the contracts or obhga-
tions of any company, firm or person, and the payment:
and Tepayment of the capital and principal of, and
dividends, interest or premiums on any stock, shares
and securities of any compally, whether having objects
«imilar to those of this Company or not, and to give
all kinds of indemnities.

fr.T.0.
- 5 + 4
e R
FoGR A
£ ey
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(14B) As a seporate and independent object to subsidise and
otherwise asmist any company which is for the time
being the Company's Holding Company, within the
meaning of the Companies Act, 1048, op any eompany
which is o Subsidiary of sneh Holding Company within
the meaning of the said Aet, and in particular, hLug
without prejudice {o the generality of the foregeing, to
guarantee support or seeure vither with or without the
Company  receiving any econsideration or aq Huntage,
direet or indirect therefrom the performance of the
obligations of such Holding Company or Subsidiary ang
the repayment op Payment of the capital or Principal
and premium of, ang dividends or intepest 6n, any
stocks, shares, Securities, or obligations of such Holding
Company or Subsidiary and for any of the purpoges
aforesaid to mortgage or charge all op any part of the
undertaking, broperty and assets (pregent; ang future)
of the Company, including its unealled capital,”

set out in the lagt Preceding Resolution the Direetors be and they

to any Deed or Deeds to be entered into for securing

Debenture Stock of Tinsley Wire Industries Limited and any
further Debenture Stock hereaftey created and issued by that
tompany to rank pari Passy in poin! of security therewith and 4o
any Deed or Deeds modifying the provisions thereof angd this
Resolution shall operate to any necessary exient as an alteration,
of the Company’s Articles of Association,

P, W, THOULESS,
Seerctary.

Thy »‘s‘ull(’itum:iz‘\\ _eimii_um'-ry b-.;;vi-.v_l.\, Limiten, 9 i l.-lvr«hl:l,\. Lot USRI 9100

0
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COMPANY LIMITED BY SHARES

b T P

flemorandim of Asgoriation

’@ OrF
BARNARDS, LIMITED

- . e
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1. The name of the Company is “ BARNARDS, LiMITeD.” }

W WERTTEIRAL T U A,

i
: e e
! 3 O e

L S A VIR

& wvresa

2. The Registoered Office of the Company will be situate in
England.

3. The objects for which the Company is established are 1—
(1) To acquire and take over as a going concern and carry on,
the business or ironmongers and ironfounders, and
wire netting manufacturers, carried on by Barnard
Bishop and Barnards, Limited, at the Norfolk TFron
Works, in the City of Norwich i and with a view theveto
@ to adopt and carry into effect an agreement dated the
27th day of November, 1907, and made between
George Stephen Crisford, Samuel Gaxdener, David
Gabrielsen and Bdward Arthur Lee, the Debenture
holders’ Committee of Barnard Bishop and Barnards,
Limited, appointed by Order of the Cenrt sunctioning
& scheme of arrangement, dated the 28th day of Qetober,
1902, of tho one part, and James Garton Bower, as
trustee for and on behalf of the Company, of the other
part.
£ (2) To carry on the business of ironmongers and ironfounders,
and wire netting manufacturers, and any other business
heretofore carried on by the said Company, Barnard A

SL. 330 64118 ¥
/‘/

mmesrmn © AT,



Bishon aodd LBurunds, Limited, and the Dhuasinesses of
wmunulvetueers of and deaders in any avticles or things,
ifher wholly or partly nwade of netul, or any other
artieles or things in any wey conneeted with or ineidental
to aty of the aforesaid businesses,

{3) To earry on any business, whether manufacturing,
mereantile, or otherwise, whicl may seem to the Company
eapable of being conveniently earried on in connection
with the above, or ealenlated direcily or indirectly to
enhance the value thereof, or render profitable any of
the Cormpany’s properiy or rights.

(4) To purchase, take on lease or in oxchange, or by other
means acquire any real or personal property for any
estate or interest whatever, and any rights, privileges
or easements which may be neeessary for, or may be
conveniently used with, or may enhance the value of
any other property of the Company, and in particular
any lands, buildings, licenses, patents, machinery, rolling
stock, plant and stock-in-trade. -

(3) To purchase, or by other means acquire and proteet,
prolong and renew, whether in the United Kingdom
or elsewhere, any patents, patent rights, brevets
d’invention, licenses, protections and concessions which
may appear likely to be advantageous or useful to the
Company, and to use and turn to account, and to
manufacture under or grant licenses or privileges in
regpect of the same, and o expend money in experi-
menting upon and testing, and improving or secking to
improve, any patents, inventions or rights which the
Company may acquire or prapose to acquire.

(6) To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm or
company carrying on, or proposing to earry on, any of
the businesses which this Company is authorised to
carry on or engage in, or any business or transaction
capable of being conducted so as directly or indirectly
to heneflt this Company, and as part of the consideration
of such acquisition to undertake all or any of the
liabilities of such persons, firm, or company, or to
acquire an interest in, amalgamate with, or enter
into any partmesship, or into any arrangemeni for
sharing profits, wnion of interests, co-operation wur
Joint adventure, reciprocal concession or otherwise, or
for himiting competition, or for mutual assistance, with



i

ANV el person, fipm Urocompanr. ad to give op
ateelt, by way of conshleration fop any of the acts or
things aforesaid, op property  acquired, any shares,
debentares op seeurities that may be agreed upon 3 and
to kol and retain, or sell, mor gage and deal with any
shares, debentures gy saenrities 50 receivod, i

(7) To promote ANy other eompany or eompanies for {the
purpage of acquiring ajl oy any of the Property, under-
taking and liabilities of this Company, or of wulertaking
any business oy Operations whieh may appear likely {0
ag8ist or benefit this Company, or 1o enhanee the value
of any property or husiness of this Company. .-

{8) To sell or otherwize dispose of the whole or any part of
the undertaking of the (ompany, either altogether or in
portions, for such consideration as fhe Company may
think fit, and m particular for shares, debentures or
securities of any company purehasing the same.

(9) To invest and deal with the moneys of the Company not
irmnmediately required upon guch seeurities and in suel
manuer as may from time to time be determined,

(10} To receive money on deposit at interest op otherwise,
and to undevtake the safe custody of money or raluables,
and to transact any of the business of s hanlker which
may seem expedient, .-

(104} 2o lend money to and guaraniee gr provide security
(whether by personal covenant or by mortgage or
charge) for the performance of the contracts or obliga-~
tions of any company, firm or person, and che payment
and repayment of the capital and principal of, and
dividends, interest or preminms on any stock, shares
and securities of any company, whethoer having ohjects
similar to those of this Company or not, and to give
all kinds of indemnities.

(10B) As a separate and independent object to subsidise and
otherwise assist any company which is for the time
being the Company’s Holding Company, within the
meaning of the Qu. panies Act, 1048, or any company
which is a Subsidiacy of such Holding Company within
the meaning of the said Act, and in particular, hut
without prejudice to the generality of the foregoing, to
guarantee support or seeure either with op without the
company recelving any consideration op advantage,
direct or indireet therefrom the perfoimance of the
obligations of such Tolding Company or Subsidiary and

4118



iv

the repayment or pavnient of the capital or prineipal
and premium of, and Qividends or inferest i, any
steeks, shares, seeurities, op abligations of such Holding
Company or Subsidiary and for any of the purposes
aforesaid to mortgoge or ehurge all op any part of the
undertaking, prope:ty and assets (present and inture)
of the Company, including its unealled capilal.

e

(11) Te make, acceps, issue, indorse and execute bills of
exchange, promissory notes and other negotiable instru-
ments, and to adiscount, buy, sell and deal in hills of
lading, deck and other warrants ;o issue, buy, sell and
(eal in coupons and all other promises to pay mongy, .-

—

(12) To Dborrow or raise money for the vurposes of the
Company in such manner and upon sueh terms as may
seem expedient, and to secure the repayment thereof,
and of moneys owing or obligations ineurred by the
Company, by redeemable or irredeemable bonds,
debentures or debenture stock (such bouds, debentures,
or debenture stock being made payable to bearer or
otherwise, and payable cither at par or at a premiun, or
discount), or by mortgages, serip certificates, bills of
exchange, or promissory notes, or by any other instra-
ment, or in such other manner as nmay be determined,
and for any such purposcs to charge all or any part of
the property of tho Company, both present and future,
including its wnealled capital, and to allot the shaves nf
the Company ecredited as fully or partly paid up, or
bonds, debentures or debenture stock issued by the
Comprwy, as the whole or part of the purchase price for
any property purchased by the Company, or for any
valuable consideration. ’

(13) To improve, manage, cultivate, develop, oxchange, lot
on lease or otherwise, mortgage, sell, dispose of, turn to
account, grant rights and privileges in respeet of, or
otherwise deal with all or part of the property and
rights of the Company.

(14) To enter into any ar rangements with any governments
or authorities, supreme, municipal, local or otherwise,
or any corporations, companies or persons that may
scem conducive to the Company’s objeects or any of
them, and to obtain from any such government, authority,
corporation, company or person, any contracts, rights,
privileges and concessions which the Company may
thinic desirable,
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(16)

To sibiserthe for, take, purehase, or otherwise aequire
et Hold shures or other inferest in or securitics of
dny othor eommpuny hoving objects albogether or in part
simdlar to those of this Company, or carrying on any
business capuble of being conducted 80 as direetly or
indireetly to benefit this Compuny.

To establish, work or discontinue agencies for the

purpose of the Company, or to act as agents for others.

(17} To remunerste any person, firm or company rendering

(18)

gervices to this Corapany, whether by cash payment or
by the allotirent to him or them of shares or seenrities
of the Company eredited us paid up in full ox in part or
otherwise,

To pay all or any expenses incurred in conneetion with
the formation, pvometion and incorporation of the
Company, or to contract with any person, firm or
Company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling or
guaranteeing tne snbscription of any shares, dehentures
or securities of this Clompany, and also all expenses
attending the issue of any circular or notice, and the
printing, stamping and ecireulating or notice, and the
printing, stamping and cirewating of proxies or forms
to be filled up by the members of this Company.

(19) To apply the money of the Company in any way in or

towards the establishment, muintenance or extension of
any asgociation, iustitution or fund in anywise connected
with any particular trade, or with trade or commerce
generally, and patieularly with the ivonfoundry, iron-
mongery or wire netting trade, or any trade allied thereto,
including any association, institution or fund for the
protection of the inferests of masters, owners, or
employers, for insurance against loss by bad debts,
strilkes, workmen’s combinations, fire, accidents, or
otherwise, or for the benefit of any workmen or others
at any time employed Dy the Company or any company
in which the Company is interested or their families,
and whether or not in common with other ¢lasses of
persons, and to subscribe to and suppoct Iriendly,
co-operative and other secieties, reading rooms, libraries,
educational and chixitable institutions, schools and
hospitals, and to grant pensions and allowanees, and to
contribute to any fund raised by local or public sub-
seriptions for any purpose whatever.
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(20} To do, and proeuve to be done, all or any of the ahove
things in any part of the world, either as principals,
agents, contractors, or otherwise, and either alone or
in conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise, |

(21} To do all such other things as may be deemed incidental
or conducive to the attainment of the above objeets or
any of them, or which may be conveniently carvied on
and done in connection therewith, or which may he
caleulated directly or indirectly to preserve or enhance
the value of or vender profitable or marketable any
business or property of the Company.

4. The Hability of the Members is limited.

6. The capital of the Company is £45,007, divided into 45,007
Shares of £1 each, of which 20,000 Shares numbered 1 to 20,000
{(both inelusive) shall be Preference Shares and 25,007 shares numbered
20,001 to 45,007 (boti inelusive) ghall be Ordinary Shares, such
classes of Shares entitling the holders thereof to such rights as are
conferred thereon by the Company’s original Articles of Association
registered herewith, but subject to such powers of altering such rights
as are provided by the Company’s said original Articlvs of Association.
The Company may increase its capital, and may issue any Shares in
the new OCapital with op subjnet to any special rights, preferences,
conditions, restrictions, or qualifications as regards dividends, eapital,
voting or otherwise, over or as compared with any other shares,
whether Preferonce or Ordinary, and whether issued or iot, and may
vary the regulations of the Company so far as may be necessary to
give effect to any such special rights, preferences, conditions,
Testrictions or qualifications, and upon the sub-division of a share o
apportion the right to participate in profits in any manner as between
the shares resulting from such sub-division,

N.B.—DBy Resolution dated the 23rd Pebruary, 1926, the Capital
of the Company was inercased 1o £100,000 by the ereation of 564,995
Ordinary Shares of £1. each.

e
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Y ¢ 2veral pe - - - .

Hy 1”‘. everal persons whese Names and Addresses are subseribed,

shis e 4P s . . . .

,%t desitons of being forme.d into o Company in pursuance of this
Memoray : intio . :

oradum of Association, and we respectively agree o take the

numhm: of Shares in the Capital of the (lompany set opposive our
@ regpective names.

» Number of Shares

NAMES, ADDRESSES ANL: DESCRIPTIONS OF SUBSCRIBERS taken by cach

Subseriber

CILARLISS BARNARD, The Willows, Mt. Pleasant, 1
Norwich, Manufacturer.

BLIZABETIH ANNE BARNARD, Married Woman, 1

“ The Willows,” M#, Pleasant, Norwich.

JAMES GARTON BOWER, Barlham Iouse, Norwich, 1
Manufacturer. |

HELEN BROOI BOWER, Barlbam House, Norwich, 1
Married Woman,

FLIZA BOWIER, 146, Karlham Road, Norwich, 1
Spinster.

HENRY JAMES THOULESS, 199, College Road, 1.
Norwich, Company Seerctary.

GERALD STURT, 7, King’s Bench Walk, Tewnpie, 1
Solicitor,

Dated ~he 2nd day of December, 1007.

Witness to the signatures of CHARLES BARNARD, KLIZABEIH ANNL
O DARNARD, JAMES CARTON BOWER, HELEN BrOOK BOWER, Bz
BowrR, HENRY JAMES THOULESS—
JOHN BDWARD DYBALL,
Clerk,
80, Wymer S'r-ef,
Norwich.
Witness to the signatare of (FERALD WIURT-
WM. GROVES,
Olerk 1o JOINSON, WEATIERALL & Srurr,
O 7, King’s Bench Walk,
Temple,
Solicitors.

Certified 1o be & OOPY of the Memorandum as xevised by Speeial Resolwiion
passed on 12th HMarch, 1964,

T T
IR . ! % 3
ST -0 T - ST |
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COMPANY LIMITED By ZNARES

SPECIAL RESOLUTIONS
of
] BARNARDS LIMITED

{Pasged 1dih June 1976)

1€q0F //“/é
[

§"€4 i 9? ‘ff

At an Extraordinary General Meeting of the abave-named Company
held on 14eh “une 1976 the following Resolutions were duly passed ag

STECIAL FESQLUTIONS,

1, That the whole of the authorised ang iss
capital of the Company, namely:-

ued Preference Share

20,000 5 percent Cumul ative Preference Shares of g1 each

a
a

shall forthwith be convaerted into Ordinary Shares of £ each
.. Lo the intent that such shares shall with the Ordinary

. Snares of £1 each in.the capital of the
existing form one class of Ordinary Shax

2. That the Articles of Association of the
as follows:-

.

by deleting the existing Article 5
the following, namely: -

" 7The share capital of the Company

Company* already
es of £1 each.

Company be altefed e
and substituting

is Z21c0,000

¢ divided into 160,000 Ordinary Shares of £1 each.

~— A

P %V_‘{;{f(ow
N

~

N
o~
s R

« M. GILLAN
Directox
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Company Mo. 95808 AN
SN

BARMARDS LIMITED

.

Conditional upen the passing of the Special Resolutions sct
out in o Motice copvening an Extraordinary General Macting of tho
Company for the ninth day ©f June 1976 {a copy of such
resolutions eappearing on the xevexrse side hereof), Tincley Wire
-g@ Industries Limited, being the holder of the whole class eof
5 percent Cumulative Preference Shares of £i each

<

' MEREBY SAKCTIONS for the purposes of Articdle 730f the Articles
of Association of the Company the variaticn or sbrogation of the
_rights and privileges attached to such Prefexence Shares
resulting from the said Special Resolutions and HEREBY WAIVES

the right to receive arrears of dividend on such converted
shares.

an
"IN WITNESS whereof Tinsley Wire Industries Linmited has

caused its Common Seal to be hereuntd affixed the ninth  day

of 'mmg.WEWG. _ o .'Fﬁrﬁﬁéqu

- " N . . . | e G .
. v 1

-

. (‘T’ 117
.. ‘«HE COMMON SEAL OF TINSLEY WIRE) < e
TYDUSTRIES LIMITED was hereunto) : 2
S

B

affixed in the presence of:~- )

.

P

A

L L
. < ) ) . LL», o
. " _,L~P£*~ . g )
& . ol &~ ' ; Director Ve Y *

\/;M% Secretary

The above form of consent, to which
Section 143(4) (d) Companies het 18458
applies, has been agreed to by the

holder(s) of all the issued shares of

@ ‘ : the class named in it. .
ss (S
,}M;;A/&v -
(W e T
—~ Director.
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SPECTAL RUSOLUEPTON
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oy

DARNARDS LIMITED

PASSED 50th SEPTEMBER 1976

&

At an EXTRAORDINARY GENERAL MEETING of the above
Company duly convened and held on the 20th September
1976 the Tollowing rcsolution was duly passed as a
SPECTAL RESOLUTION:

Wphat the Articles of Association set out in the printed
document laid on the table and initialled for the purposes
of identification by the Chairman of ilhe meeting be
adopted as the Articles of Association of the Company in
place of the existing Axticles of Association.”

/c‘ ‘"?j Pt L

DIRECTOR

LINKIATERS B PAINZS
BARRINGTON HOUSE,

§9.67, GRESHAM STREET,

LONDON EC2V TIA /.
TEL OLG0S 7080 Te-E




__ THE COMPANLES ACIS, 1988 to 1967

o

COMPANY LABMITLL BY SHARES I certify this to be a
true copy of +the document
referred to in the Special
Resolution of Barnards

@ Limited (Company No. 95908}
ARTICLES OF ASSOCIATION pasged on 20Th September
1976.
-~ of -~ *z?
J7éa gt B i vector
BARNARDS
LIMITED

PRELIMINARY
1. The regulations contained in Part I of Table A in the First

Schedule to the Companies Act 1948 (as amended by the Companies Act
1967) shall, except as hereinafter provided and so far as not
! inconsistent with the provisions of these Articles, apply to the

Company. References herein to regulations are to regulations in

Part I of the said Table A unless otherwise stated. The
regulations in any Table A applicable to the Company under any

—SF

former enactment relating to companies shall not apply. -

PRIVATE COMPANY

2. The Company is a private company and accordingly the

restrictions contained in regulation 2 of Part 11 of Table A

shall apply.

Cg : q@ SHARE CAPITAL -
' 3. The sharec capital of the Company is £100,000 divided )
& into 10,000 Ordinary Shares of £1 each. jf
i
4, All unissued shares shall be at the dispo:z L of the

Directors and they may allot, grant options over or otherwise
dispose of them to such persons, at such times, and on such terms
as they think proper.

5
TRANSFER CF SHARES

5a An instrument of transfer of fully paid shares need not be

signed by or on behalf of the transferee. Regulation 22 shall be

modified accordingly.
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&

€ The direatars shall have ap absolnt e i chi without &ssigning
ANY rewson theref,- to rofuse 10 regisrer &ny transfes of & zhare
(ehethe Tully paid op not),

i The Company shall not charge transfer op registration fees,
References to fees iy Tesulations g5 and 28 shaly be disregarded,

PROCEEDINGS AT GENERAL MEETINGS

5. Two memberg Present i§in Person or py Proxy shall he 2 gquorum
at any General Meeting. Regulation 53 shali be modifieg
accordingly.

9, A pol1 may he demanded at any General Meeting by the Chairman,
or by a0y member Present in berson or by broxy ang entitled +o

Prior to the time fixed for holding the Meeting or adjournediMeeting
a2t which the person Zamed in gycp instrumeut is authorised to vote
be deposites at the regiztered office of the Company op at such
other pliace wWithin the United Kingdom as is Specified fopr that
Purpose in the notice convening the Meeting, Regulation 69 shaiy

i1, An instrument appointing a PTOXy may be in any usual g
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A

&

@

3
8% 8isned shaly QoL he effective 1o do anything requived by the
Set to be dong in General Meeting op by Special or Extraordinary
Resolution, in the Case of g Corporation the resolution may
be signed on its behalf by a Director or the Secretary theregf or
by its duly appointed atiorney op duly authoriseqd representative,

DIRECTOE&
13. Subject am hereinafteor pProvided the Directors shall not bhe
legs than two 4n numbex, The Company may by Ordinary Resolution
from time to time vary the minimum number and/or fix and from time
to time Vary a maximum number of Directors. Regulation 75 shall
not apply,

14, A Director shali not be required to hold any shares of the
Company hy way of qualification. Regulation 77 shall not apply.
A Director who is not a member of the Company ghail neverthelessg
be entitled to attend and speak at General Meetings.

the Directors as they may agree, or, failing agreement, equally,
except that any Director who shall hold office for part only of

the period in respect of which such Temuneration is payable shall
be entitled only to rank in such division for a broportior of
remmineration related to the period during which he has held offiva.
Any Director who serves on any committee, or who devotesg specinl
attention to the business of ‘the Company, or who otherwise
rerforms services whic  in the opinion of the Directors are outside
tlie scope of the ordinary duties of a Director, may be paid such
extra remuneration by way of salary, percentage of profits or
otherwise as the Directors may determine. The Directors shall
repay to any Director all such reasonable expenses as he may incur
in attending and returning from meetings of the Directors or of any
committece of the Directors or General Meetings or otherwise in ox

about the business of the Company. Regulation 76 shall not apply.

16 In regulation 79 the provisoc restricting the borrowing and

charging powers exercisable by the Dirsctors shall not apply.
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17 . A Director ray be & party to or in any way interested in
any contract or arrangement oxr trangaction to which the Company
ﬁ{)ﬁ@ is a rarty or in which ‘the Company is in any way engaged or
- concerned or interested. A Director may hold and be remuncrated
in respect of any office or place of profit (other than the office
of Auditor of the Company or any subsidiary thereof) under the
Company or any other Company in which the Company is in any way
interested and he or any firm of which he is a member may act in
a professional capacity for the Company or any such other company
and be remunerated therefor, On any matter in which a Director
§%@? is in any way interested he may nevertheless vote and be taken
into account for the purposes of a quorum and (save ag otherwise
agreed) may retain for his own absolute use and benefit all profits
and advantages directly or indirectly accruing to him therefrom.
Regulation 84, other than paragraph (1) thereof, shall not apply.

18. The Directors may dispense with the keeping of attendance
books Ffor meetings of the Directors or committees of the Directors.
Regulation 86 shall be modified accordingly.

19. The office of a Direstor shall be vacated in any of the events
specified in regulation 88 save that a Director shall vacate office
under paragraph (F) of such regulation only if in the

circumstance therein mentioned the Directors by resolution so
determine. The office of a Director shall also be vacated if he
shall in writing offer to resign and the Directors shall resolve

: fer.
@,@ to accept such offe

20. The Directors shall not be subject to retirem_nt by rotation.
Regulations 89 to 94 and the second sentences of regulations 95 and

97 shall not apply.

241, A resolution in writing signed by all the Directors shall be
as effective as a resolution duly passed at a meeting of the
(bﬁﬁDirectors and may consist of several documents in the like form,
; each signed by one or more of the Directors. Regulation 106

shall mnot apply.



a “Tepnleatiops 1G7 ¢ "l .
M E 3367 to 102 chali esterd to inelude the posis of

lenily and Assintant My e - .
Heputy soLotant Monaging Birootor and in these Articlos
3 B 3 L ~ 1 .
@@ roferences te a Manariag Divector shall dnciude a Depuly ox
Agsistant Managing Uiveetor,

AUTEPRMATE DIRECT O

23. (&) OMuy Director may at amy time by writing under his hand
and deposgitad a2t the registered offive, or delivered ot a mecting
pf the Directors, appoint any person to be hisg alternmate Director
( apd may in like manner at any itime texwinate such appointment.
@%? Such appointment, unless previous' 5 approved by the Directors,
ahall have effect only wpon and subject to being so approved.

(B) The appointment of an altqrnate Director shall determine
on the happening of any event which if he were a Director would
cause him to vacate such office or if his appointor ceased to be
‘a Director (retirement at any Gemeral Meeting at which the Director

is re~elected being for such purpose disregorded).

{C) An altermate Director shall (except when absent from
the United Kingdom) be entitled to receive notices of meetings of
the Directors and shall be entitled to attend and vote as a

Director at apy such meeoting at which his appointor is not personally

present and generally at such meeting to perform all functions
of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles

@

shall apply as if he were a Direcctor. If his appointor is forxr
the time being awsent from the United Kingdom or temporarily
unable tc¢ act through ill health or di.sability his signature to
any resolution in writing of 1he Directors shall be as effective
as the signature of his appointor. An altermate Director

shall not (save as aforesaid) have power to act as a Director
nor shall he be deemed to be a Director for the purposes of these

Articles.
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shall be extended accordingly,



Pleasze do not
varitas in this
margin

Please complete
Yegibly, profarably
in black type, or
bold blocl, lettering

*lasert full namo
of company

Nota

Piease read notes
1 1o 4 overleaf
befora completing
this form

tDelete as
appropriate

¥ Insert
Diractor,
Secratary,
Recaiver,
Administrator,
Adminlstrative
Receiver or
Receiver
{Scotland) as
appropsinte

COMPANIES FORMS No. 225(1)

Notice of new accounting referance
date given during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985
as amended by Schedulz 13 to the Insoivency Act 1986

"5 the Registrar of Companies For official use Company nuimber
r~T-7-"

. ngog"

| PP R |

Name of company

. R ARNA RS LT

gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Manth
and each subsequent accounting reference period of
the company is to be treated as coming, or as having ?)
came to an end is

HEE

. , Day Month  Year
The current accounting reference period of the company
is to be treated as {shertoned] [extended]t and fiste-bo— § > ( HIN 1 ' 9 i 9 :O
i » ] 2..: i . )

J[wiicometo anendjton - : !

¥
]
]
L

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is beirg placed on section 225(6)(c) of the Companies Act 1985, the following statement
should be completed:

The company is a [subsidiary] fhelding-eempary}t of Wl L e D

, company number.L2= bi%or.

the accounting reference date of which is sl 1

If this notice is being given by a cornpany which is subject to un administration order and this notice
states that the current accounting reference petiod of the company is 1o be extended AND it is to be
extended beyond
1985, the foll
An administrétio

months OR reliance is not being placed on section 225{6) of the Companies Act

t should be completed:
deywas made in relation to the company on

and it is stifl info

Signed/ AA oA Designationt D { R BT T - Date 2.X. 1. Qo
Presentor's name, addréss and For official use

reference {if any): General Section Post reom

. oy (RA "‘9 '

Po Bax HY

S porosTe  LANE
S eEf =0
sS4 1Ty
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KPMG’"Peat Marwick MclLintock 5“1 O

The Fountan Praciict Telephona (07432) 765789
1 Balm Gresn Telalax (07424 768213 {Groups 273}
Sheffield St 3AF DX 10598 Sheflnld

The Secrectary
Barnards Limited
PO Box 119 Ourref RMN/JG
Shepcote Lane

SHEFFLELD

59 1TY

Your tef

24 May 1991

Dear Sivr

As agreed with you, we shall not be seeking reappointment as auditors of the
company at its forthcoming Annual General Meeting.

Vie would confirm that there are no circumstances connected with our ceasing
to hold office as auditors which we consider should be brought to the \
attention of the members or creditore.

Yours faithfully

\/CPM(,. \QM UM‘GLA"-“\-A-':"-‘_ L\ L‘«cl«.«:«.&%(\

Arahoriend by Yow Iy ol Chanarod A s Engiand en )\ eles
13 cMTy O mvediment burwems,

Mambar fiem of Tha scdrats e the (rimose of Secton 4, nwm-Nm:Mimau!nﬂth
Kitwer Pawd Manack Coordalet iaskluars, London LAY 3P0 w1 which & k3L 0F partacts’ natnes B svaistie for Intpection

o



