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LIMITED.

Pursuant to Section 112 of the Stamp Aect, 1891, as amended by Section 7 of
the Finance Act, 1899,

et et i 2

NOTE,—The Stamp Duty on the Nominal Capital is Five Shillings for every
£100 or froction qf £100.
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/ Companies (Consolidation) Act, 1908.

COMPANY LIMITED BY SHARES.

Ademorandum of Flssociation

Hepworth & Grandage Limited

W

4. The name of the Company is Hzepwowrs & Gmuaspiee &
LoyaTep.

2. The Registered Office of the Company. will be situate in 7
England. ’ '

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

(1) To carry on the business of irop-founders, mechanical REGISTERED!
engineers, and manufacturers of agricultural implements
aAid obher machinery, tool-makers, brass-founders, metal | ~ -1 48 4 '
workers, boiler-makers, millwrights, machinists, iron and
steel converlers, smiths, wood-workers, builders, painters,
meballurgists, electrical engineers, motor enghﬁgrﬁ,ﬂ‘\jater 5 JAN 1910
supply engineers, gas-makers, farmers, priutérs, carriers,
and merchants, and to buy, sell, manufacture, repair,
‘convert, alber, let on hire, and deal in machinery, imple-
ments, rolling-stock, and hardware of all kinds, and to
carry on any obher business (manufacturing or otherwise) e
which may seem to the Company capable of being
conveniently carried on in connection with the above,
or otherwise culculated directly or indirectly to enhance
the value of any of the Company’s property and rights
for the time being.
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(2) To purchase or otharwise acquire and undertake all or any
part of the business, property, and liabilities of any person,

firm, society, or gompany carrying on any businesses which
this Company is authorised to carry on or possessed of

property suitable for the purposes of the Company, and’

also to purchase and acquire any machinery, plant, stock,

apparatus, materials, and other Property and effects used .

in connection with, and to conduct or liquidate and wind
up any such business.

(3) To apply for, purchage, or otherwise acquire any British or’

foreign: patents, concessions, and the like, conferring an
txelusive or.non-exclusive or Hmited right to upe, or any
information as to any invention which may seem capable
of being used for any of the purposes of the Company, or
the acquisition of which may seem caloulated directly or
indirectly to benefit the Company; and to use, exercise,
develop, sell, or grant licenses in respect of or otherwise
turn to account the property, rights and information so
acquired,

(4) To purchase, take on lease or in exchange, hire, or otherwise

acquire any real or personal property, and any rights ox
privileges which the Compa,ny may think necessary or
eonvenient with reference to any of these objects or
capable of being profitably dealt with in eonnechion with
any of the Company’s property or rights for the time
being, and in particular any land, buildings, easements,
licenses, patents, machinery, rolling-stock, plant, and
stock-in-trade.

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

either in cash or shares (with or without preferved or
deferred rights in respect of dividend or repayment of
capital or otherwise), and generally on such terms ag the

Company or the Directors shall determine,

(6) To construet, maintain, and alter any buildings or works

necessary or convenient for the purposs of the Company,
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(10)

(11)

(12)

(13)

(14)

5

o invest and deal with the moneys of the Company nob
immediately required upon. such securities and in such
nmi"n_ier as may from. time to time be determined by the
Directiors.

Mo lend money to such persons and upon such terms as may
seem expedient, and in paxticular to customers and others
hewving dealings with the Company, and to guarantee the
performance of contracts by any such persons.

To enter info partnership or into any arrgngement jor
sharving profits, amalgamation, union of interests, co-opera-
tion, joint adventure, reciprocal concessions, or otherwise
with any person. or company carrying on or engaged in any
business or transaction which the Company is authorised
to carry on or engage in, or any business oY transachion
ca,pa,blelof being conducted so as directly or. indirectly to
benefit this Company. :

To sell the andertaking of - the Company, or any parb
thereof, for such consideration as the Company Imay think
fit, and in particnlar for shares, debentures, or securities
of any other Company “having objects altogether or
in part similar t¢ ghose of this Company.

To piomote, ‘orm, gnd register any other Company for
the purpose ui anqairing all or any of the property and
lia,bili(fies of this Company, and for any other purpose
whiclij’gna;y seern directly or indirectly caloulated to benefit
this Company.

Mo borrow or raise money in such manner as the Company
ghall think fit, and in particular by the issue of debentures
or debenture stock—perpetual or obherwise—charged upon
all ot any of the Company’s properties (both present and
fature), including its uncalled capital.

To make, draw, acceph, indorse, discount, execute, and issue’

© promigsory notes, bills of exchange, debentures, and othov

negotiable or transferable instruments.

To sell, improve, Manage, develop, oxchange, lease, mort-
gage, dispose of, turn to account, or otherwise deal with
a1l or any parl of the property and rights of the Company.
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(16) To do all or any of the above things either as principals,
agents, contractors, or otherwise, and either.alone or in
conjunetion with others, and either. by or through agents,
sub-contrictors, trustees, or otherwise,

(16) To effect assurances against accidents of any description,
against lHability to pay compensation for injuries happering
to or sustained by any of the employés of the Company,
and against liability to pay damages to any persons in
consequence of such accidentc, and to pay the premiums
and other moneys required fo keep up the policies of
assurance oub of the moneys of the Company,

(1) To pay all or any expenses incurred in connection with the

. fofma.tion, promotion, and incorporation of the Company
or to Contract with amy person, firm or Company to pay
the same, and to pay commissions to brokers. and others
for underwriting, placing, selling, ox guaranteeing the sub-
soription of any Shaves, Debentures, or Securities of this
Company.

(18) Mo Adistribute among the members of the Company in kind
any property of the Company, and in particular any shares,
debentures, or securities of other Companies belonging to
this Company, or of which this Company may have the
power of disposing.

(19) To do all such other things as wee incidental oy conducive to
the attainment of the above objects, so that the word
“Company " in this clause shyll be deemed to include any
partnership or other body of persons, whether incorporated
or not incorporated, and whethey domiciled in the United
Kingdom breRewhare,

4. The liability of the members is limited,

5. The Capital of the Company iz £1500, divided into 1500
shares of £1 each, with power from time to time o increase the
Capital and to divide the Shares in the Gapital for the time being into
classes, and to attach thereto, respechively, any Preferential, deferred,
qualified, or special rights, privileges, or conditions,
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me, the several persons whose names and addresses are sub-
scribed, are desirons of being lorined into a Company in pursnance of
this Memorandwmn of Association, and we respectively agree to take

the nuuber of Shares in the capital of the Company set opposite our
respective names.

Numbor of
NaMus, ADDRESSES, AXD Dusonmrrions oF SuBSCRIDBERS Shares tnken by

cuch Subseriber,
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The” Companies (Consolidation) Act, 1908.

COMPANY LIMITED BY SHARES,

Elrticles of BElgsociation ‘
Hepworth & Grandage Limited

PRELIMINARY. ~ ;

4. Bubject as hereinafter provided the regulations contained
in the Table marked A contained in the first Schedule to the
Companies (Consolidation) Aet, 1908, (hereinafter called Table A)

shall apply to this Company. REGISTERED

2. The number of the members of the Company shall be “ 485
limited to nine. 4

3. The Company shall forthwith enter into an agreement 5 JAN lglo L

with Elijab Hepworth, George Hepworth, William Hepworth, and ‘
Joseph Hepworth, in the terms of the draft, a copy whereof has,
for the purpose of identification, been subseribed by Mr. Stephen J.
Gordon, a solicitor of the Supremne Court, and the Dirsctors shall
carry the said agreement into effect, with ful] power, nevertheless,
from time to time fo agree to any modification of the terms of such
agreement, either before or afiei the execution thereof,
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SHARES.

&. The first issue is 600 Shares. Upon any further issue of
Shares, whether of the present: or of any future Capital, each of the
following persons, namely :—dcseph Hepworth, William Hepworth,
and George Hepworth, all of Bradford, Engineers, shall, so long as
his holding shall be less than 250 shures, and so long also s he shall
be in. the employment of the Company, have the option of purchasing
such number of Shares as shall be necessary to give him a holding of
260 Shares.

L]

5. Subject to Clause 4 of Table A, and to Clause 4 hereof,
the Shares shail be under the control of the Directors, who may
allot or otherwise dispose of the same to such persons on such terms
and conditions and at such times as'the Directors shall think fit,

6. Clauss 5 of Table A shall not apply.

7. No invitation shall be made to the public o subseribe for
any Shares or Debentures of the Company.

LIEN.
8. Clause 9 of Table A shall not apply.

9. The Company shall have a first and pararaount len on all
the Shares registered in the name of euch member (wheﬁhel solely
- or jointly with others) for his debts, liabilities, wnd ‘mgagements,
solely or jointly with any other person, to or with ihe Company,
. Whether the period for the payment, falfilment, ov discharge thercof
shall have actually arvived or not; and such lien shall extend to
all Dividends from time to time declared in respect of such Shares.
Unless otherwise agreed the' registration of a Transfer of Shaves
shall operate as a waiver of the Company’s lien (if any) on such
Shares. .

TRANSFER OF SHABE 8.

10. The Directors may withous assigning any reason refuse to
register any transfer of s Share.
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SHARE WARRANTS.

14. Clanses 85 to 40 (inclusive) of Table A shall nob apply.

PROCEEDINGS AT GENERAL MELRTINGS.

12. Clause 56 of Table A shall not apply.

43. At any Generasl Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unless & poll is

(before or on the declaration of the result of the show of hands)

demanded by any one or more members, and, unless » poll is so
demanded, a declaration by the Chairmab that a resolution has, on
a ghow of hands, been catried, or carried unanimously, or by a
parbicular majority, or lost, and an entry o that effect in the book of
proceedings of ‘the Company, shall be conclusive evidence of the fact,
without proof of the number or proportion of ‘the votes recorded in
favour of or againsh such resolubion.

VOTES O MEMBERS.

4., Clanse 60 of Table A shall not apply.
45. On a show of hands every member presen in person

<hall have ome vote. On a poll every member present personally
or by proay shall have one vote. :

DIRECTORS.
16. Clauses 68 and 70 of Table A shall not apply.
47. The number of Directors shall be two. The first Direotors
shall be Elijah Hepworth, of Bradford, Fngineer, and Ellis Briggs

Grandsge, of Bradfoxd, aforesaid, Engineer.

48. The qualification of a Director shall be the holding of
ab least 200 Shares in the Company. : Ve

B
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19. Each of them, the said Zlis Driggs Grandage and Klijah
Hepworth, shall be entitled, subject to Articls 22 hereof, to retain
office as a Director so iong as he holds not less than 950 Shares
of the Company, and while holding office by virtue of this
provision shall be called g Permanent Director,

POWERS AND DUTIES OF BIRECTORS.—BORKROWING.
20. (Clause 73 of Table A shall not apply.

24. The Directors may raise or borrow such sums of money
as they mey think necessary for, the purposes of the Company’s
fb'usiness' and may secure the bayment of - the. same or of any
moneys owing by the Company by mortgage or charge upon the
whole or any parb of the assets . and property of . the Company
(present or future), including ity uncalled capital, or by .bonds,
“debentures, or other securities of the Company, or otherwise as
they may deem expedient, ox may enter into any agreement -with
any person, whether such person be or be not g member of the
Company, for sueh person to guarantee loans to or debts by -the
Company to any person, 4

DISQUALIFICATION OF DIRECTORS.
22. Clause 77 of Table A shall not apply,

23, The cffice of Director shall be vacated :—

(@ If he ceases to hold the Shares necessyry for his
’ qualification, !

(b} If he becomes bankrupt, or suspends payment, or
compounds with or makes an assignment for the
benefit of his creditors,

(& If by nofice in writing to the Company he resigng
his office. :

@) If he be found Iunatic or becomes of unsound
Inind,

24, A Director may hold any other office op employment
(other than that of Auditor) under the Company in conjunction
with that of Director.

L4



»

‘18

25. No Director shall be disqualified by his office .from
contracting with the Company, either as vendor, purchaser or
otherwisé; nor shall any such contract or arrangement, or any
contract or arrangement entered into by or on behalf of the
Company with any Company or partnership of or in which any
Director shall be a member or otherwise interested, be avoided, nor
shall any Director so contracting, or being such member or so
interested, be liable to account to the Company for any profit
realised by any such contract or arrangement by reason only of
such Directorholding that office or of the fiduciary relations thereby

" established but the nature of his interest must be disclosed by hini ab

the Meeting of Directors at which the contract or arrangemient is
determined on if his interest then’ exists, ox in any other case, at the
first meeting of the Directors after the acquisition of his interest,
provided nevertheless that no Director shall vote in respect of any
contract in which he is so interested, and if he do vote his vote
shall not be counted; bub this prohibition. shall not apply to the
agreement mentioned in Clause 8 hereof or to any matbers arising
thereout, or to any contract by or on behalf of the Company to
give to the Directors or any of them any security by way of
indemnity, and it may at any time or times be suspended or relaxed
to any extent by a General Meeting.

PROCEEDINGS OF DIRECTORS.
26. Clause 88 of Table A shall not apply.

27. TheAquorum necessary for the transaction of the business

'of the Directors may be fixed by the Directors, and unless so fixed

shall be two.

28. A resolution in writing signed by all the Directors shall
be as valid and effective as if it had been passed at a meeting

“of the Directors duly called and constituted.

ACCOUNTS,

29, Clause 108 of Table A shall not apply.
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is this day Iucorporated under the Companies (Consolidation) A, 1908, and

is Limited.

that the Company, g

Given under my hand at Londun this

One Thousand Nine Hundred and /[AZr\/ .

WUV AR AJUUU UV

s ) ; Fees and Deed Stamps £3 N -[ 0 4 & p
: . ¥ d./?fmuf
I Slamp Duly on Capital £3 f _/ 6/ ﬁO ) z d
[

Agsistant, Legistrar of Joint Stogk Compunies,

Certafiente received hy
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"THE COMPANIES ACTS, 1908 anp 1913.”

No, or Cerrreicate 106,848 "',‘.? f

COMPANY LIMITED BY SHARES.

TR T I TR D et e T

(vory)

Extraordinary Resolution

(Pursuant to The Compandes (Consolidntion) Act, 1908, Sections 41 and 69

OF

IEPWORTH & GRANDAGE, LIMITED.

Passed the Ist day of December, 1915.

Ar an Exroiorpinavy Gunswar Mugrvg of the Members of the above-named
Company, duly convened, and held at No. 361 Manchester Road, Bradford,
on the Tst day of December, 1915, the following BXTRAORDINARY

RESOLUTION was duly passed :—

“That the Directors of the Company be ab liberty to increase the -

Y Capital of the Company to £6000 Dby the ocveasion of 4500
additional Shaves of £1 each.”
: v
M
Secretary,
Y
Filod with the Rogistrar of Companion <G
on the f' dny of Docombor, 115, ﬁ"‘{’“"
- U
. JORDAN & SONS, LIMIIRD, B
—r awﬂs' l’;," COMPANY REGISTRATION AGENZS, PRINTERS, PUBLIANRRE, AND STATIONERS,
W R

116 AND 137 CHANQERY LANE, LONDON, W.e.
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“The Companies Acts, 1908 and 1913.° _

R Lyl iy -

COMPANY LIMITED BY SHARES,

(COPY)

Extraordinary Resolution

' : e 3

PASSED BY
_. ‘Hepworth & Grandage,
' LIMITED,

Increasing the Capital of the Company
to £6000,

Passcit the 1st day of December, 1915.

N 4 U . ’
Degistered the ﬁimgj of December, 1915,

F.o G & IT. B, SMITH,
Solicitors,
38 Kmraare, Braprorp,

— e = W:
JORDAN & SONS, LIMITED,
COMPANY REOISTRATION AOENTS, DRINTERS, TUDLISILYRS, AND STATIONRERS,

316 AND X7 OIANCERY LANY, 1OXDONEW.C, ~H02)

s

P T R T T ir M AV




A
. L 4
G/;f’?
Number of Lo [Form Mo, 26, i
Cmmcm}, 106848 . f
i{
_— r r F= L4 2 f
~1E STAMP ACT, 18q1, THE FINANCE ACT, 1899 ; and ;
THE REVENUE,
NN Inland 3
A, Revenue :
‘,5{5" Duty %tamp i
COMPANY LIV improssed |
o~ 1eve, :
O . éf
Statement of Increase of the Hominal Capital
OF o t
RGO
.. BEPUORTH & GRANDAGE S
116063 :
.. ] !
i 8DECIgI5
LIMITEI, .
Pursuant to Section 119 of The Stamp Act, 1891; i
Section 7 of The Finance Act, 1899; and Section 5 of :
The Revenue Act, 19083.
(Sec Page 2 of this Form.)
This Statement has to be rogistored with the Notice of Increase in the
‘Vominal Capital required under Section 4% of The Companies (Consolidation) 2
Aot, 1908, ;’
L "‘34 34151—Filg, f_-
S TELEoRAMS: “GERTIFICATE, FLEET LONDON." TeLerHone Numakr: Holsory 248, s
JORDAN & SONS, LIMITED,
f
Company Registration Agents, Printers, Publishors, iy Stativiers, :
146 & 4117 CHANCERY LANE, LONDON, W.C. i b
v nibed for filing by, 2% »
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NOTE,.—This margin-is reserved for binding, and must not be ‘written across.

THE

NOMINAL CAPITAL

oF

... HEPWORTH & GRAIDAGE.. . .. ... . ..

2

LIMITED,

has “been increased by the addition theretc of the sum of

#s Four thousand five hundred

divided into Four thousond five bumdred .

of One pound

beyond the Régistered Capital of . One thousand five hu

pounds 1

Dated the, ..

of _.December . . ..o

-

first

]

Pounds,

Shares

. each,

Signature ... 4

Secretary

Description....

day

1915,

** Tiis Stalement should be signed by an Officer of the Cumpany.
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[Form 3o, 2.

THE STAME ACT, 8o1; THE FINANCE ACT, 1809
and THE REVENUE ACT, 1903
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COMPANY LIMIXED BY SIIE.
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NOMINAL CAPITA:.

CF

HEPWORTH & GRANDAGE

LEMITED.
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“THE COMPANIES KG{I‘}B, 1908 aud 1913.”

Ad val’ rem

Companies*

Fee Stamp
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aro.

COMPAN/n- TR

~-Aotice of iinn case in ipa ﬁmrmwl @arrital

or
8
.Emevom & ehawnacs | 1168062
LIMITED. = 8 DECI9I5)
Pursuant to Section 44 of The Companies (Consolidation) Act, 19oS.
(See Page 2 of this Form.)
- 347“""‘"‘7-14
TELEGRAMS: "GERTIFIOATE, FLEET LONDZON." TeLerHONE Numeer: HoLBORN 248,
) JORDAN & SONS. LIMITED,
 Gompany Registeation Agents, Printers, Publizhers, and Stationers,
116 & 147 CHANCERY LANE, LONDON, WL.C.
Presented for filing by
3

o 2 I



;fﬁ?,nfiw of Frevewse i the Dominal Capital

Oor

HEPVORTH & ¢RATDAGE

. Limited.

To THE REGISTRAR OF JOINT STOCK COMPANIES.

The above-named Company hereby gives you notice, in accordance with

W;&La,,?

Section 44 of The Companies (Consolidation) Act, 1908, that by a, [Resolution

of the Company dated the . first v+ ddly of | DECEMbEr 101 5. )

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

of the sum of FOUr tiousand five lLundred T T .. Pounds,
divided into. Four thousand fiye domdred = = = Shares
of ...0n¢ pound . . o e o e GACH, Beyond  the

'Registered Capital cf, 9n® thousand five Jdundeed . Pounds.

Signature

Description ... Seeretary

Dated the . first v .. day

of ....pecember . o yos

** This Notice should be signed by the Manager or Secretary of the Company,
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COMPANY LIMITED BY SHARES., <
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NOTICE OF INCREASE
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NOMINAL CAPITAL

o DEEVORTH & GRANDAGE

LIMITED,

e

JORDAN & SONS, LIMITED,
COMPARY) RRGISTRATION AOGINTS, PRINTURS, PUDLIBIERS, AND STATION®"S,
. 1G AND 117 CHANCERY LANE, LORDON, WG,
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REGISTERED| THE COMPANIES ACTS, 1908 andj1913."

COMPANY LIMITED BY SHARES.

-5
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(COPY)

Special Resoluiion

(Pursuant to The Companies (Consolidalion) Aot, 1908, Sections 13 and 69)

Hepworth & Gr;ﬂdage, Limited.

Pdassed 1st December, 1915.

Confirmed 17th December, 19165.

Ar an Bxrraompinany GExeran Mepnne of the Members of the above-named
Company, duly convened, and held ab No. 361 Manchester Road, Bradford,
on the lst day of December, 1915, the following SPECIAL RESOLUTION
was duly pnssed.; and ab a subsequent BNTRAORDINARY (GENERAL MIETING
of the Members of the said Company, also duly convened, and held ab
the same place on the 17th day of December, 1015, the following SPECIAL
RESOLUTION was duly confirmed :—

‘That the Articles of Association of the Company be altered in manner
following :—

(¢) Clause 10 of the Company’s Articles of Association and the Special
Resolutions, Numbers 1, 2, 3, 4, and 9 respeclively, passed and
confirmed  at Extraordinary Gemeral DMeeiings of the Company
held on the 1lst and 16th days of July, 1914, shall be and the same
are herchy carcelled.

b} That in substitution for the regulations so cancelled as aforesaid the
Fovad) 3

following Clauses be inserted in the Articles of Association of the
Company immediately after Clause 9 thereof: that is lo say—

10. No Member (except as hereinafter provided) shall be
entitled to transfer any Shares otherwise than in accordance with
the following provisions.

(1) A Member desirous of selling or transferring his Shaves
(hereinafter called “‘ the proposing transferor Yy shall give
notice in writing (hereinafter called ** the transfer notice )
to the Company that he desives lo transfer the same. Such

" notice shall state the nrice he fixes as the faiv value, anck

shall eometitute €% +%wpany his agent for the sale of the
Shave to any Member of the Company ab the price so

“d fixed or, at the option of the purchaser, at the fair value

to be fised by the Auditor in accordance with  these

Articles. The transfer nolice may include several Shaves,
and in such case shall operate as if it weve o Scparate

he revocable except wilh the sanction of {1 ,efélgx;i:octors.

(A 4,~ R'g“ © g ’Ii*

2'4:DEC.1915 (¢ amatci

y & A\ 5
i HOENTS 2GS NE S et
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notice in respect of each. The transfex "-0“99«::%‘3%]%‘5?3%%

RN

% 3}‘\\‘-“
s
L&

o

oy

‘\

T st o= o



ARG, ar i mrmrwam e wm o %

R e T

R

v 2 i Tt e, il

R TR

wEk

(2) The Company shall thereupon offer the Shares comprised
in the transfer notice to the Members for the time being
of the Company (other than the proposing transferor) in
proportion to the amount of the Capital then held by
them, and if and so far as such Members or any of them
shall omit or decline to take such Shares the same shall be
ofiered to the other or others of them. Such offer shall
be made by notice in writing, specifying the number of
Shaves to which such Members or Member are or is
entitled, and limiling a time within which the offer if not
accepted will be deemed to be declined, and if and so far
as such offer shall not be accepted within such time the
same shall be deemed to have been declined.

"(3) I the Company shall within the space of two calendar
months after being served with the transfer notice find
Members or a Member willing to purchase such Shares
(hereinafter called ‘‘the purchasers or purchaser ’?), and
shall give notice-thereof to the proposing transferor, he shall
be bound upon payment of the fair value to tvansfer the
Shares to the purchasers or purchaser.

(4) If the Company shall not within the space of two calendar
months after being served with the transfer notice find
Members or a Member willing to purchase all or any of
the Shares comprised in the transfer notice, and give
notice thereof in the proposing transferor within one
week after’ the expirution of such period, then the
proposing transferor may at any time within six calendar
months from the date of service of the transfer notice
sell to any person or persons all the Shares comprised in
the transfer notice, or such of them as shall not have

_ been agreed to be purchased as aforesaid, at any price or
.prices not less than the price mentioned as the fair value
in the transfer notice.

(5) If in any case the proposing transferor, after having become
bound as aforesaid, makes default in transferving such
Shaves the Company may veceive the purchase money, and
shall thereupon cause the name of the purchasers or
purchaser to be entered in the Register as the Holders or
Holder of the Shares, and shall hold the purchase money
in trust for the proposing transferor. The veceipt of the
Company for the purchase money shall be a good discharge
to the purchasers ov purchaser, and after their or his
names or name have or has been entered in the Register
in purported exercise of the aforesaid power the validity
of the proceedings shall not be questioned by any perscu.

(6) In case any dilference arvises between the proposing
transferor and the purvchasers or purchaser as to the -fair
value of the Shaves or Share the Auditor for the time
heing of the Company shall on the application of either
party certify in writing the swm which in his opinion is
the fair value, and such sum shall be deemed to be the
fair value, and in so cevtifying the Auditor shall be
considered to be acling as an expert and not as an
Arvhitrator, and accordingly The Arbitration Aect, 1889,
shall not apply.

(7) Shares standing in the names of trustees may on the
appointment of new trustees or a new trustee be transferred
for the purpose of giving eflect to such appointment, and
the restriction conlained in this Article shall not apply to
such transfers or to transfers of Shares in pursuance of
(lavse 104 hereof,

(8) The Directors may without assigning any veason refuse ta
register any transfer of o Shave (¢) where the Company
has a lien on the Shave; (b)) where it is not proved to



the salistaction of the Directors that the proposed transferee
18 2 rvesponsible person; {¢) where the Directors ave of
an opinion that the proposed transferee is wot a desirable
person to admit to Membership; or (d) where the proposed
transfer would vesult in the number of Members of the
Company being increased above the Hmit heveinhefove
named; but Paragraphs (b) and (c) of this Sub-Clause
shall not apply where the proposed transferce is already
a Member, nor to transfers made in pursvance of
Sub-Clause (7) hereof, nor to transfers made in pursuance
of Clause 10a hereof.

10a. On the death of any Member the following provisions
shall have effect.

(1) The Shares held by a decensed Member at his decease, or
sach of them as shall not then have become subject to
a binding contract for sale under Clause 10 herveof, shall
be purchased at the value hercinafter mentioned by the
surviving Members or Member of the Company, and if
there shall be more than one surviving Member in
proportion between them as nearly as may be to the
amount of Capital in the Company held by them
respectively at the time of such decease, such proportions
to be fixed by the Directors of the Company, and the
personal representative of, the deceased Memher shall be
bound fto sell and the surviving Members or Member shall
be bound to purchase such Shares accordingly.

(2) The Company in General Meeting shall from time to time
by resolution passed by a majority of not less-than three
fourths of the Holders of Shaves present in person or by
proxy- ab the Meeling fix the purchase price to be paid
for the purchase of the Shares of a deceased Member, and
the purchase price so fixed shall remain in force until
the same shall he cancelled or a fresh purchase price shall
have been in like manner substituted therefor.

(8) The purchase price shall he paid by four equal instalments,
payable respectively at the expiration of three, six, nine,
and twelve calendar months after the death of =such
deceased Member, with interest for the same or the instai-
ments for the time being remaining unpaid after the rate
of Tive Pounds per centum per ennum, and any Dividend
which may in the meantime be declaved shall belong to

L x am o, o mmmana 308 o w o oaee e p e den

Filed with the Rogicbear of Compnnies

on l.hoZéL day of Docomber, 1015,
e

the purchasers or purchaser, and on the payment of the
final instalment the Shares shall be transferred to the
purchasers ov purchaser.

(4) In case default shall be made by the representative of the

deceased Member in transferring such Shares, or in case
no personal represensative of the deceased Member shall
be appointed, the Company may receive the purchase
money, and shall thereupon ecause the names or name of
the surviving Members or Member to be entered in the
Register as the Holders ov Holder of the said Shares, and
shall hold the purchase money in {rust for the estate of
the deceased Member. The veceipt of the Company for
the purchase money shall be a good discharge to the
purchasers or purchaser, and afler their or his names ov
name bave or has been entered in the Register in
purported  exercise of the aforesaid power the validity
of “the proceedings shall not be questioned Dby any

person,”
4()/%%’/” ? " Secrelary,

e e m nEe
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“THE COMPANIES ACTS, 1908 axp 1913."

M -
U
COMPANY LIMITED BY SHARES.
_—

(cory) ‘
Special Resolution” e

or

HEPWORTH & GRANDAGE, LIMITED,

Altering the Articles of Association of the

Company,
\
Passed Ist December, 1915. ;
Oonfirmed 17th December, 1915.
e ¥

Registered ?4.,'Decembea', 1915, o

T

F.G & H. L, SMITH,
Solivitors,
33 Kirkaarn, BrADFoRD.

JORDAN & SONS, LIMITED,
COMPANY REAISTRATION ABBNT.‘!, PRINTERY, PURLINRERE, AXD STATLONERY,
116 AND LI7 CuaBCERRY LANI, ROHBON, W, 3, ~31150
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No. or CERTIFICATE 106,848 %
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COIVn{NIES ACTS, 1908 and

REGISTERFD
1722550
| MAR 'nim

COMPANY LIMITED BY SHARE

(copy) AG)

.

L

Fad I + 4 )
wpectal Resolution
(Pursuant to The Companies (Consolidation) Aet, 1908, Sections 13 and 69)

oF

Hepworth & Gramdage, Limited.

Passed 11th February, 1976.

Confirmed 26t February, 1916.

AT an EXTRAORDINARY GENERAL MEETING of the Members of the above-named

Company, duly convened, and held at No. 361 Manchester Road, Bradford,

on the 11th day of February, 1916, the following SPECIAL RESOLUTION

was duly passed; and at a subsequent EXTRAORDINARY GENERAL MEETING

of the Members of the said Company, also duly convened, and held at the

same place on the 26th day of February, 1916, the following SFPLECIAL

RESOLUTION was duly confirmed :—

That the Articles of Association of the Company shall be altered by inserting the

following Clause therein immediately after Clause 5! namely-

5a. While the Capital shall consist of one class of Shares only such Shares
may be divided into different classes, one or more of such classes having any
preference or priority as to Dividend or Capital or any other special right or
privilege, or having the right to receive Dividend or to vote suspended,
restricted, or conditionally abrogated, or subject to any other special restriction
or condition. Such division may be effecte. by an agreement] between the
Company and a person purporting to contract on behalf of the {lolders of the
Shares which will form each class to arise from such division provided that
such agreement is ratified in writing by the HMolders of at least three fourths
of the issued Shares which will form each such class or is confirmed by an
Extraordinary Resolution passed at a separate, General Meeling of the Holders
of the Shares which will form each such class.

M Seeretary,

Filed withyglc Registrar of Companies
on the 15~

day ofﬂwﬁf, 1016,

JORDAN & 8ONS, LIMITED,
COMPANY REGISTRATION AGENYS, PRINTERS, PUILISHEIS, AND STATIONKRS,

116 AND 117 CHANCERY JANE, LONDON, W.C. AR A
PN
L
| (‘i 1-MARIE
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“THE COMPANIES ACTS, 1908 AnD 1913."

\
COMPANY LIMITED BY SHARES. J

(COPY)

Special Resolution

or

Repworth & Grandage, Limited,

Altering the RArticles of Association of the
Company.,

Passed 11th February, 19716.
Confirmed 26th February, 1976.

Registered 15 M, 7976. L

F. G. & H. E. SMITH,
Solicilors,

BrADFORD.

JORDAN & SONS, LIMITED,
COMPANY RUGISTRATION AGHNYS, TRINTERS, PUDLISHERS, AND STATIONERS,

T ST

1
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& COMPANY LIM:’I‘ED BY SHARES,

@

A0, UP WRKUIDILALE L\ ro / /D v e
“THE COMPANIES ACTS, 1908 to 1917

(COPY)

Ertraordinary ’IResolutieu

(Pursuant to The Companies (Cansolidution) ek, 1908, Sections 41 and 69)

or

Hepworth & Grandage, Limited. __

EG!STEr\L

"82250
24 AUC 1917 ]

Passed the 20tk day of August, 1917.

Ay an LExrraorpiNany Gexpratn Mupnye oE‘ the Members of the above-named
Company, duly convened, and held at 361 M.’anchestér Road, Bradford, in the County
of York, on tho 20th day of August, 1917, the following EXTRAORDINARY
RESOLUTION swas doly passedi— |

«Mhat the Directors of the Company be ab liberty to incresse the
Capital of the Company to £20,000 by the creation of 14,000

additional Shares of £1 . cach.”

Secrelary.

Filed with the Registrar of Compnnics
on thea'= day of August, 1917,

" 4
5
JORDAN & SONR, LINUIED, ju{

5

COMPANY REGISTRATION AGENTS, PRINTERS, PITBLISILE 1Y, AND STATLONERS, 'r?
116 AND 117 GHANCELY LANE, LONUOK, W.C. 2, AND 13 LROAD STRERY PLACE, Vil E} \?{
-M ; P v " ‘i
. ™ . 1 ¥
4%{#@}99“8.1{5”}_ \ i ok
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DO THATIGEL) N
®r IeN - T4 {:
4AU{1 patl ‘}-3.& N f X
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“The Companies dcts, 1908 to 19177

D it T r——— e e

)

COMPANY LIMITED BY SHARES,

(GOPY) Ce-

Cxtraordinary Resolntion

oF

Hepworth & Grandage Limited.

Passed the 20t day of August, 1917.

Regristrred he ,2[,’!? day of dugust, 1917,
W

F G & H I SMI'LIT,
Solicitors,
Branrorp.

JORDAN & S0NS, laMrTLR,
COUPMLY RLOISTUATION MiniTs, iiroTous, VUTLYANERS, AND RTATIONRZRE,
110 axp 117 citanceny LANE, LONDUN, W\C., AND 18 URUAD BTHEET TLALK, E - 4008
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[Form No. 26,

Certificate 3064848 v / fL,V
THE STAMP ACT, 1891; THE FINANCE ACT, 1899; and
THE REVENUE ACT, 1903,
Tnland
% Daty Soap
COMPANY LIMITED BY SHIRIS. L
%is&emmﬁ of ’Jhn:rzam of the Dominal @apxta
"’OF
o
HEFVORTH & -GRANDAGE
LIMITEYD,
Pursuant to Section 112 of The Stamp Act, 1891'
Section 7 of The Finance Act, 1899; and Sectjon—
The Revenue Act, 19083. RLG[ TEth
(See Page 2 of this Fovin.) 8 2 2 3 J
24 AUL 1917 |
This Statement has to be registered with the Notice of Inorease in the
Nominal Capital required under Seotion 4% of The Companies, (Consollda.tlon)
Ao.., 1908.

TELEGRAME: “CERTIFICATE, FLEET LONDON.”

JORDAN & SONS, LIMITED,
Company Registration Agents, Printers, Puhlishers, and

4o8gl—7 16,

TeLepHONE NUMBER: HOLBORN 246.

SStationers,

116 & 447 CHANCERY LANE, LONDON, W.C.

~ Presented for filing by

%SNS, 737
\Q%Q“l\cﬂ 1) hﬁ‘n(!) /}\

\ »
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THE NOMINAL CAPITAL

OF

§ has been increased by the addition thereto of the sum of
8 ‘ .
, @E Four teen. thonsand _ Pounds,
. .8' . ‘
» HY) . St . .
- # divided into.. ... Fourteen. thonsand wmhares
3 - '
g :
- F of....One.Poand . .each,
.‘I bB -
.. g 0 0 ) .
&~ beyond the Registered Capital of.... §ix..thousend-Pounds.
g ]
: :
w
3
[
£
V]
ot y
@ Sirnature dy
g 8 /
i w
| DeScription..... . . I0QX.OEOL T
F
&5
O
, =4

‘; Dated the, . . ... ;QJS',‘? wwonn. day

1] IR - Pse: olf 2 2 = P 7 97 'y

& *.* This Statement should be signed by an Officer of the Company.




[Form No. 20,

THE STAMP ACT, 18o1; THE FINANCE ACT, 1899;
and THE REVENUE ACT, 1903.

COMPANY LIMITED BY SHARES.

N
STATEMENT OF INCREASE

OF THE

NOMINAL CAPITAL

OF

s FLBTRVOR T B GRANDAGE o

LIMITED.

W
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[Form No. 10.

Number of
Certificate } 106,848. ﬁ? L,

“THE COMPANIES ACTS, 1«9.04‘2}145."

*Ad valorem
Companies’
iy Fee Stamp
to be
im})rcssed
nerc.

COMPANY

PDotiee of Inerease in the g}%.nmiital @ anital

o : : OF : REGISTERED

~ o
2234 :

LIMITED. 3

Pursuant to Section 44 of The Companies (Consolidation) Act, 1908.

(See Page 2 of this Form.} ) ;

43465—06.17

@ TzLcarAMs: “ CERTIFICATE, FLEET, LONDON.” TeLepHoNE Numeer: HoOLBORN 246.

JORDAN & SONS, LIMITED, :

@ompany Registration Agents, Printers, Publishers, md Stationers,

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

Presented for filing by

&




Rotice of IJnuvease i the Hominal Canital

QF

s

HEFWORTH . & GRANDAGE . ... . . . Limited.

. R
Ve M UG kg, ) XSRS 2T et o

" ‘r—"—"‘:.“‘-'ﬂ'!:.-
eads &

To THE REGISTRAR OF JOINT STOCK COMPANIES.

L. ® The above-named Company hereby gives you notice, in accordance with

i Section 44 of The Companies (Consolidation) Act, 1908, that by a Resolution
- .

% 3 of the Company dated the Ja/ﬁt//w/{day of ... ﬁff‘wz{ L1917,
[ & the Nominal Capital of the Company has been increased by the addition thereto
i of t'he sum of.. .. Fourteon  BLOUSAIL A v cmes - e o essommmmmses o o1 POUNAS,
divided into ... Fourteen thousshd . ... Shares

Of o BTG POMNB s oo i s s isiom s o e s each, beyond the

Registered Capital of. ... 81ix.thousand... ... Pounds.

" S Signature.. . .

Description .. ... 30080 80 o e
7
Dated the .......20%7 .. day

OF e 91

*.* This Notice should be signed by the Manager or Secretary of the Company.

Pr. tewoear w3

P o T
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Acts, 1?08_ and 1913.”
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“The Combanies

A B~
Companies
Itegistration
Feo Stamp

must
be impressed

here.

SN

Plotice of @hange in the Situation

A
&

of the Registered Qffice of ks

COMBPAPT ™ . . o i

¥

Pursuant to Section 6z.

REGISTERED]
et (,
3 JANIGI8

This N(;ticc should he signed by the Manager or Secretary of the Company (vide p, 4).

i i A Penalty of £i per day is incurred by a Company for carrying on business without having a Registered Office

tsee 3, 62 ().

L

SHAW & SONS,
Compénles‘ Publishers, Printers, and Stationers,

2, & & o, Fetter Lane, Fleet Street, E.C.

il 3 & KTHIRGR
Presented for.ftlmg' by azmmm .
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This margin to be reserved for binding.

Potice of @hage in the Situation

Corrany,—

To the REGISTRAR OF JOINT STOCK COMPANIES.

hereby gives you notice, inaccordance with “The Cbmpanies (Consolidation) Act, 1908,’?

"that the Registered Office of the Company is now situated at

(Signature) /%?Wf/fj% — %

Bated %/_é/ "}/ FLE day
/ s/

of 19

¥

*,* This Notice {s to be signed by the Manager or Secretary of the Company.

The WW% %W/V/W

Dbt Tt Fosctorcd,

.
e T e L At e e S (TR e+ WA e s

of the Registered Office of the &W y ,@W émﬁﬁ/
\ 4 4 s aV
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Certificate |

- 106 ,848.

[(Form No. 26,

THE STAMP Acu’ 1891; THE FINANCE ACT, 1899, and

-y

COMPANY LIMITED BY SHARES.

THE REVENUE ACT,

1903.

Statement of Jnereas: of the Hominal Capital

Pursnant to Section 112 of The Stamp Act,

OoF

. HEPWORTH & GRAND!;.G‘:E

LIMITED,

Section 7 of The Finance Act, 1899;

(Sec Page 2 of this Fovm.)

e

.‘ s ,,

e
~

r'.ﬂ

Tk

3ﬂ500

1891;

and Section 5 of
.The Revenue Act, 1903,

This Statement has to he {*egistered with the Notice of Increase in the

Nominal Capital required under Section 4% of The Companies (Consolidation)
“, Act, 1908,

)
Presented for filing by

TEeLEQRAMS:

¥ GERTIFICATE, FLEET, LONDON.”

JORDAN & SONS, LIMITED,
@omypany Registeation Agents, Printers, Pulblishers, and Stationers,

47765+9.18.

TetepHone NuMBER: HoLBorn 246,

116 & 117 CHANCERY LANE, LONDON, W.C. 2,

and 43 BROAD

’/.
2

20 ‘)IAR1°!&J

STREET PLACE,

2.

Inland

Revenue
_Duty Stamp

20 MAR 1919,
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N

THE NOMINAL CAPITAL /

N ] 4 oF

FEEVORTH..& . GRANDAGE e s o e L MITED,

has been increased by the addition thereto -of . the sum of

-

THAREY  BROUS AR o ot e g e - Pounds,

divided into......twenty.thousang : - Shares

j‘ -
A
LA

of.....0n6.POuNg... ..o , each,

beyond the Registered Capital of . mycmig..

D P S U

Stgnature.... i L

Description. .. vevecrr o 3 OCLBEBLT ¢rvmv omrimom e

NOTE.—This margin is reserved for binding, and must not be written across.

Dated|the/3,//£:"” v day

of.... -%mﬁ/ .

e 1919

o ) *u* This Statement should be vigned by an Officer of the Company.



{Form No. 26,

THE STAMP ACT, 18p1; THE FINANCE ACT, 18¢9;
and THE REVENUE ACT, 1903
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&

COMPANY LIMITED BY SHARES.
. .
ORI «
Gay e ~ STATEMENT OF INCREASE
A w0 - 1

t
. %.
. :&» :,a
’ OF THE
&
v

- NOMINAL CAPITAL

OoF

e FEBHORTE . & GRANDAGE .. . «....

LIMITED.

JORDAN & BONS, LIMITED
COMPANY RECGISTRATION AGENTS, PRINTERS, PUBLISHERS, AND STATIONKRS,
116 AND 117 CILANCERY LANE, LONDON, WiCy 2, AND 13 RROAD STRERT TLACE, B.Gi 2

e s



Nuwber of C\X [Form No. 10,
Cortifionte } 106 ,848.,

“THE COMPANIES ACTS,; 1908 to 1917.”

COMPANY LIMITED

WY 1m l‘CSch

Dotive of Inevease v e ilimlmml @apital
IR L

o 35507
2.0 VIAR 1919,

. HEPWORTH. & GRAMDAGE .. .

LIMITED.

Pursuant to Section 44'0f The Jompanies (Consolidation) Act, 19o8.

(Sce Page 2 of this Form,)

48173=—11.18

TeLEarAMS: "' CERTIFICATE, FLEET. LONDON.” ‘ TeLepHoNE NuMBER: Hovrsorn 248.
JORDAN & SONS, LIMITED,
Gompany Registeation Agents, Printers, Publishers, and Stationers,

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

§, 8048,
i&msﬂﬁl}%
ZUMAMQN "

Presented for filing by
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Potice of Increase in bt Dominal Capital

or

HEPRORTE & GRANDAGE Limited.

To THE REGISTRAR OF JOINT STOCK COMPIANIES.

The above-named Company hereby gives you notice, in accordance with

SectiO}l 44 of The Companies (Consolidation) Act, 1908, that by a Resolution

w

iof the Company dated the. ... . .. ...day of 1919,
the Nominal Capital of the Company has been increased by the addition thereto

of the sum of. Twenty.thovs ando- .. . . S e ... Pounds,

divided into. . twsnty thoussnd . Shares

of  One Found ..each, beyond the

Registered Capital of Twonty thousend o+ w.. .. Pounds,
Signature ; %
Description Secretary.

Dated the /,ZZ‘L day

of ./4:.&2'&// 1919, : ‘

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

NOTICE OF INCREASE%

NOMINAL CAPITAL

OF

HZFWORTH & GRANDAGE

LIMITED,
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No. or Cerrtreiears 106,818 7

“THE COMPANIES ACTS, 1908 to
-

COMPANY LIMITED BY SHARES.

»

(COPY)

Ertraordinary Resolution

(Pursuant to The Companies (Cansolidatéion) det, 1908, Sections L1l wml 09)

+

or

HEPW@M‘H & GR&NDAGE

Ll T

IL.IMITED, ) ,a?' p -]
., r ) }
V | 30508 |
, Pussed the 12th day of Merch, 1919. : . : !
20 MAR a1y

Ar ot BxrrsorpiSaiy Guverar Muprixe of the Members of the above-named
»

g
Company, duly convened, and held ab St. John’s Works, Wakefiell Road, }
Bradford, in the County of York, on the 12th day of Mareh, 1919, the !

B following EXTRAORDINARY RESOLUTION was duly passed :— i

- ;
“That the Dirvectors of the Company be at liberty to increase the .
Capital of the Company to £40,000 by the orveation of 20,000 i
i
additional Shares of £1 each.” :
1
. Y . ;
<O Secrelury.
Filed with the fiagistrar of Companies - e :; .
on the g% dny of March, 100, "T’v_',-f‘ LS A vy
e e I Y
JORDAN & SONS, LIMI'DI‘I) A (
m COMPANY REGISTRATION AQGENTS, PRINTERS, MUBLISEERS, AND STATIONENS, wm” o
Q&"‘“&SPH S, Uﬂf/ 116G AND 117 CHANGLRY LANK, LONDON, WG, 2, AND I3 mmm MRBIT PLACR, B0, 2. e «
Q GeOI8TRAT/GR , é“ ERT i
EOMMHuw Y SR
‘) = ﬁ{{%; v
6) 3 P . ’ * - 4
#4 s M?’ A a/ f
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CPRE COMPANIES ACTS, 1008 o 1917.%

[ ] e

ik

-

COMBANY LIFYYED BY SHARES.

%

L)

. (COPY) ,
Ttesnehimry Besohutinn

OF

HEPWORTH & GRANDAGE,

LIAMITED.

Passed the 12th day of Mareh, 1918,

Registered z‘he,gp’g day of March, 1919,

F. ¢ & F. & SMITH,
Solivitors,
Bravroun.
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No. or CertiricaTE 106,848 Lk \

COMPANY LIMITED BY sHaRes, A

[ — =

S 3
‘

corr) [REGTSTERE

— Special Resolutippesss,

(Pursuant to e Companies Consviiditton Aet, 1908 Seetions 13 i 61 e
pee € ) ety 1905, Y RPR 1E19

L)

HEPWORTH & GRANDAGE,

LIMITED.

Passed 194 March, 1919, Confirmed 81t March, 1919,

Ar an ExrTRaorpINARY GENERAL Miueming of the Members of the above-named
Company, duly convened, and held at St John’s Works, Wakefield Road,
Bradford, on the 12th  day of Marchf ‘ 1916, the following SPHCIAL

G, .

RESOLUTION wag duly passed; and at g subsequent Tx1waorpINARY G ENERAL

. ‘o Mzeg

TING of the Members of the said  Company, also duly convened, and
held at the same place, on the 3S1st day of March; 1919, the following

SPECIAL RESOLUTION was duly confirméd ——

“That the Articles of Association be altored Ly inserting thersin immediately

oh
PeeesTriTon S
. o AnD {0 .

~ after Clanse 21 the following new Clanse—

g PARTICIPATING LOANS. |
214. (1) The Directors may from time to time borvow aug receive on Loay ,’
from the employés of tle Company moneys to be wused in the B

business of the Company, and the following terms and cop 14%)_115 S
shall apply thereto: -\\\ES R/ r.ﬁ'ﬁ‘}c{s.‘? Vo

Q *
“&SOHS'U”/};, Q;( RAPR v

B S At sl P s s

—ﬂm«sﬁuum«p e gt

e

R et ey



(2) The Leans shall not be repayable until but shall becomo repayable

(3

@

()

(6)

(")

if and when—

a) The employé shall die or cease from any cause to be in
ploy ¥
the employment of the Company; or

() The employé shall transfer, charge, or otherwise deal with
his said Loan; or

(¢) On the expiration of one calendar month after the employé
shall have given to the Company notice in writing requiring
repayment of his Loan; or

() The Company shall be wound up.

Phe Loans shall bear interest ab the fixed rate of Five per Centum
per annum’ caleulated from the time of advance until the time
of repayment, and such fixed interest shall be paid by yearly
payments on the 23rd day of December in each year. Tu addition
to the snid fixed interest the Loans shull confer the following
vight to participate in profits, that is to say: The profits of
the Company in: each year available for distribution by way of
dividend shall after payment of or provision for a dividend
for such yenr at the rate of TFive per Centum per annum on
the Share Uapital of the Company for the time being paid up,
be applied in paying a further dividend on the said  Share
Capital and intercst on the said Loans at the same rate pari
pusst without any preference of one over the other.

For the purpose of this Clause the expression “The profits of
the Company in each year available for distribution by way of
dividend’ shall mean the profits available for dividend after the
Directors shall, under Clause 99 of Yable A, have carried to
the credit of the Reserve Fund of the Company such proportion
of the profits as they shall think fit, power fo do which is,
nobwithstanding the Loans hereby reserved, to the absolute
discretion of the Directors for the time being of she Company.

The amount of the additional interest in vespect of each year
so payable shall be certified by the Auditor for the time being
of the Company and shall be paid within seven days after the
seneral balunce sheet of the Company shall have been audited
and passed by the Company in General Meeting.

Mhe decision in writing of the Auditor for the time being of
the Company as to the amount of the profits of the Company
and as to the additional rate of interest puyable on the Loans
<hall be comclusive and binding upon the lLoan Holders, and
the Loan Holders shall not be entitled tow.inspect the books
and accounts of the Company or to hake copies or extracts
therefrom.

A Certificate under the hands of btwo Directors of the Company
shall be issued to an employé in respect of his Loan stating
the name and address of the Loan Holder, the amount of the
Loan, and the date of the advance thereof, and shall otherwise
be in such farm as the Directors think ft.”

o

Secretary.

Filod with tie Rogistrer of Comprnies
an the €45 doy of April, 1019,



“THE COMPANIES ACTS, 1908 7o 1917."
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COMPANY LIMITED BY SHARES.

il

{cory)

-~ ' I ! m
Special Resolution

OF

Hepworth & Grandage,

LYINMITEID,
/1’

a
‘/ .

i

!

Passed 12th March, 1819,

Confirmed 381st Mazreh, 1 919, & '
Registered 815 April, 1919,

=,

PG & H I SMITH,
Solicitors, W
Branrorp. '

JORDAN & 80NB, TIMITRD,
COMPANY RE(MIATRATION AOENTS, TAINTERS, PUDLASHRRA, AND ATATIONKRS, i
116 AND L7 CUANGEAY LANH, LONDOK, W0 3, AND 18 DROAD ATHERY PLACE, L., 2.—9088 &
'y
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(COPY)

special Resolution /Z -~/

{

(Pursnnut to The Companies (Consolidation) Act, 1908, Sections 13 and 9.}) /’i/

or

tepworth & Grandage, Limited.

ey ¥Pussed 26th .Tuly; 1920. Confirmed 12th August, 1920.

| "
Ar an ExrraorpiNary Gencran Mupring' of the Members of the above-named

O ]
- *

-

: : S8 SR LR A
" Company, duly convened, and held at' St. John’s Works, Oungworth Street,

fukotei (b Tl
Wakefield Road, Bradford, on the 26th day of July, 1920, tll £éito ing

SPECIAL RESOLUTION was duly passed; and at a subsequent ).ngﬁﬁLl;:Tgvzo .

GENERAL MeEtING of the Members of the said Company, alsg ouly convened,

and héld ab the same place on the 12th day of August, 1920,. the following

SPECIAL RESOLUTION was duly confirmed i

1. ““That the Articles of Association of the Company be altered in
! - manner following :— "

Pavagraphs (3) and (4) of Clause 21a are hereby cancelled and the
following Paragraphs shall be substituted therefor :—

(3) The loans shall bear interest at the fixed rate of Five per
cenfum per annum, ocalculated from the time of advance until
the time of yepayment, and such fixed interest shall be paid by
yearly payments on the 23rd day of December in each year.
In addition to the fixed interest for each year the loans shall
confer the following right to participate in the profits which

3 may be distributed in respect of that year: that is to say—
If after payment of a Dividend for such year at the rate of

}&\&30”3-114” Five per centum per annum on the Sliare Capital in“ plle%-;:* :
\S‘{\g‘f_msf RA ri‘bw@ ‘;{@ A
51 AUG. 192 A § )
O AGEN 1 ® ) N h;» 8y ‘I"‘H ‘8



Company for the 4lme being paid up, ot credited as paid up,
any further Dividenid for such year shall be paid on the said
Share Capital, thén further interest on the said loans at the
same rate as the rate of the further Dividend paid on the
Share Capital for sitch year shall be paid on the said loans
out of the profits of sueh year available for distribution.
(4) The Holders of the said loans shall not be entitled to requive
the whole of the profits of any year available for distribution,  d
to be distvibuted, and the Dircctors may in their absolute
discretion carry to the eredit of the Company’s Reserve IFund
or to the credit of the Prolit and Loss Account so mueh of the
"“\;\ ~_ayailable profits of each year as they in their absolute
AR \:'\"-(T"fé'é‘;'&\tion shall think fit, and the Holders of the said loans
shall not be entitled to participale in any distribution of the
Resorve Fund or i any capitalisation of profits for the time
being standing to the credit of the Reserve Fund or the Profit
and Loss Account or of profits arising from any appreciation
in value of the Company’s assets.”’
2. “ The following Clause shall be inserted in the Articles of Association 4
immediately after Clause 29 :—

30. (1) Che Company in General Meeting may at any time and from
time to time pass a Resolution to the elfect that it is desirable
to capiialise any specilied sum which forms part of the
undivided profits of the Company (including profits arising
from the appreciation in value of Capital assels and allowances
or grants made by the Government to the Company), whether
sianding to the credit of the Company’s Reserve Fund or not,
and, accordingly that such sum be distributable as a Bonus,
free of Income Tax, amongst the Holders of the Ordinary
Shares in proportion to the Capital paid or credited as paid
up on the Ordinary Shares held by them respectively, and
that the Directors be authovised to distribute amongst such
Holders in like proportions as near as may be unissued Shares
of any specified class of an aggregate nominal amount equal to
such sum.

W

(2) When such Resolution has been passed the Directors may
allot and issue unissued Shaves of tae class and to the nominal @
amount specified in tha Resolution, credited as fully paid up,
to the Holders of the outstanding Ordinary Shares or their
nominees in satisfaction of the said Bonus, and as nearly as
may be in proportion to the Ctapital paid up, or credited as
paid up, on the Ordinary Shares held by them respectively,
with full power to make such provision by cash payments or
by the issue of fractional Certificates or by sale and distribution
of the proceeds of any such new Shares or otherwise as they
think expedient for the case of fractions, and prior to such
allotment the Dircetors may authorise any person on behalf of @
the Holders of such Ordinary Shaves to enter into an agreement



@

with the Company providing for the allotment to such Holders
or their nominecs of such Shares, credited as fully paid up and
in satisfaction ns af:'ores‘aid, and any agreement made under
sich authority shall be elfective.

(8) It shall Dbe no¥ objection to Resolutions passed under
Paragraph (1) of thiy Article that they are passed at the
Meeting at which the Resolution infroducing this Article was
confirmed as a Special,Resolution, provided that due notice
of the intention to propose such first-mentioned Resolutions

shall have been given prior to the Confirmatory Meeting
aforesaid.’?

Seeretury,

e

Filod wif“u (;'I;j Rewistenr of Companies
on the B2 day of August, 1020,
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“THE COMPANIES ACTS, 1908 0 1917."
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GOMPANY LIMITED BY SHARES.

B u T
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(cory) ﬁ

~ Special. Resolutics

Hepworth & ‘g(?:faﬁdla.g:e,

LIMITED. .

Passed 26th July, 1520,

Confirmed 12th Adugust, 1920, . ‘

Registered 3 ot Aungust, 1920,

™ Go& HOB SMITH,
Solicitors,
BrADFORD, \’c

JORDAN & SONS, ILIMITED,
\ COMTANY REGISTRATION AGKNTS, VRINYRRS, AND [UBLISTIERS,
16 piwl 317 Claicery Lanw, W.Ch 4, noid 53 Broad Street Mace, 2.C, 20008
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110N) ACTS, 1908 AND J913.

; €9

No. OF CERTIFICAT

1es (CONSOLIDA

”

1

j

i "
1

i

| . Tue COMPAN
) S
i REGISTERED —
’; COMPANY LIMITED BY SHAREY .
—___-____,_#-—-'——_———- . "
[copy]

egolutions

8. Sect. 70 w)

\ | g SERIS2B)., ,
@Bpectal R

Conso! idation) Act, 190

e

suant to the Companies {
OF '

¢ GRANDAGE LIMITED

g of the Members of
S¢. John's Works..
1925, the following

(Pur

tin

he Registered Office,

ih day of July,
Resolutions, and at a

as Extraor'dinary
s of the said Company
th day

Member
ust, 1925, the

/ ¢ HEPWORTH

At-an Extraordinary General Mee
duly convened and held at t
on Thursday, the 16

duly passed
Meeting of the
tered Offt
_the 28th day of Aug

Compﬁmy
Wakefield Road, Bradford,
Special Resolutions Were

subsequent Extraordinary General
peld at the Regis

ce on Thursday, the 13

‘q ' + also duly convened and
of August, 1925, but adjourned antil Friday,
same were then duly confirmed as Special Resolutions.
(1) That Article No. 8 incorporated in the Rxtraordinary Resolutions which:
were passed on the 1st day of July, 1914 and confirmed as Special
Resolutions on the 16th day of July, 1914, be and is hereby cancelled,
Article shall be substituted therefor :— )
than two, nor more

and that the following
Directors shall not be less
Directors.”

whe namber of
inclusive of permanent
any shall be

qt Diectors of the Comp

than sevef,
d, William Hepworth,

(2) That from this date the permaneé
Joseph Hepworth, of Norman Bank, ldle, Bradfor

Frizinghall, Bradford, and George Edwin

all continue to act

race, Shipley, who sh
hold ten thousand
writing of their

of 2 Marriner's Drive,
rth, of 9 Moorhead Ter
so long as t
pany, Ot until they

e e TR ey RS

hey respectively shall

Hepwo
in this capacity,
give motice in

Shares in the Com

A i

intention fo resign.

e g

¢ Companies

Filed with the Registrar of Joint Stocl
on the Bik day of September, 1925.
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‘THE COMPANIES AcCTs, 1908 to 1917.

COMPANY LIMITED BY SHARES.

it

[cory]

Extraovdinary Resolution

(Pursuant to the Companies (Consolidation) Act, 1908, Sections 41 & 69)

HEPHO

1

ki & SWBME LIMITED,

Passed the 11th day of January 1927,

At an Extraordinary General Meeting of the Members of the abeve

named Compa=v, duly convened, and held at St. Joha's Worke, Walkefield

' Road, Bradford, onm the 11th day of Janu'vy, 1% the dibwic

EXTRAORDINARY RESOLUTION was dily passt: -

“That the Directors of the Company bc a: uws’# to e v
Capital of the Company to £45,000 Ly vhe oo o of 50005
additional Shares of £l each.”

J. HEPWORTH,

. Secretary.

Filed with the Registrar of Companies %&W

on the 20th day of January, 1927,
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(7 &

THE STAMP ACT 1891,

(54 & 55 Vrer, Cn. 89.)

y
COMPANY LIMITED BY SHARE‘.S/{/

Statement of Funevease of the Powinal Gapital

or

/é/wwp’z//d/ V///W/j'& |

LIMITED.

Purausnt to Section 112 of the Stamp Act 1801, as amended by Section 7 of
the Finanoce Act 1898,

- w—

e ;:;i,.h

NOTL’ —The Stamp Duty on an Increase of Nominal Capital is Five }Shdl forz :

|
5

every £100 or fraction of £100.

Z.U Ji\‘\

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 44 of the Companies (Consolidation) Act 1908,

Presented for filing by LR %
. A RHO0E ¢ BTRAER )

AFLT b fa.:.'ﬁ;"".xm-.{
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Lor

whe‘gé‘ﬂcltora Law Sta.tionery Soclety, Limited, 22 Ohancery Lane, W,0.2, 20, Wa.‘lbrook, n.0. 4,

49 Bedford Row, W.0.1, 6 Victoria Strees, S.W.1, PP o
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND PORMS " %4 ©f '/
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<
THE NOMINATL CAPITAIL

or

Hefoorontly W& .» Limited,

has been increcsed by the addition thereto of the sum of

LIF0n ., divided into.— (% ary q

7 !
Shares of_,_d{}"‘" ——each, beyond the registered
¥ i
Capital of K,///W ............................. —
;
Signature...........
Officer. F
|
/é [ 4
Dated the. / o Clay of /W"V?/ 199 ;ﬂ |

Lhis Statement should be signed by a Direcior, Secrostary or other authorised Qgice,
of the Company.
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Certificate
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Pursuant to Section 44 of the Companies (Consolidation) Aplg‘ ‘-190311'&5-“%-;5'{}

|

Fresented for jiling by

LIMITED.
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Rotice of Fnceease in the Fominal Capital

ow

%/LWWJ/ V/j):ﬂ/mLM(/

...... Limited.

Zo THE REGISTRAR OF JOINT STOCK COMPANIES.

The

Limited, hereby give you notice, in accordance

with Section 44 of the Companies (Consolidation) Aot 1908, that hy anspeetat
Besolution of the Company passed the....... //,é .............. day of! y/w 192..1
and—eonfirmed—the day—of= i

the Nominal Capital of the Compa.iy has been increased by the addition thereto of

............... e aern

Frnre Ky sty

Pounds, divided into.

Shares of 0,0{9 om— ( MM ) - each,

M

beyond the Registered Capital of £"'/ 0000 e

...........

Dated the /£

of /Wgﬁ 192.7.

*.# This Notice is Lo Le signed by a Divgetor, Seerctary or obher authorised Officer of the Company,

[

e g
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:STATEMENT of increase of Nominal Capital made pursuant to s. 112 of

0y & 55 Viet, cap. 89, Stamp Act, 1891, and s 39, Tinance Act, 1920,

v E—The Stamp Duty on the Tncrease of Nominal Capital is Twenty Shillings

et nvery £100 or fraction of £100.)

- Thie Statement is to be filed with the Notice of Increase, registered under

\*w«'i

'W #“r -.on 44 of the Companies (Consolidation) Act, 1908. T

PUBLISITED AND SOLD BY

VYATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,

B5 & 86 LONDON WALL, E.C.2, BIECHIN LANE, E.(C. 8, 49, PARLIAMENT STREET, S.W.{,
LONDON; AND TEMPLE ROW, BIRMINGHAM,

Presented for filing by WJ’;&. it
pe f‘ﬂ-" @L
___,,__M.‘Lfém;gég_ﬁ/&iﬂ by
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i

v?%&m&%m?a Limited,

has been increased by the additions thereto of the sum of £ _Fo, oo
B k ‘ _“‘...:

divided into /;40’ oo, shares of & /0,7’-- cach beyond the Registered

)

Rt

Capital of £_457 sop

Signature

Description

l;@ - sy

Date 7 day of /ﬂxwww’ﬁ/ 192"

This Statement should be signed by an Officer of the Company,

i

The NOMINAL CAPITAL of ___ _ /
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o THE COMPANIES ACTS, 1908 to 1917.

Notice of increase in the Nominal Capital

of

Pursuant to Section 44 of the Companies (Consolidation) Act, 1908,

This Notice nmust be sent to the Registrar within 15 days from the date of the passing, or in the cage of a Special
Resolution the confirmation, of the Regolution by which the Incrense has becn authorised, under & penalty of £5 per
day for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to
*:5 112, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. If not so filed

within 16 days of the passing of the Resolution, interest on the duty at the raie.ok-s7s
REG\STE%

annum will be charged by virtue of S.5 of the Revenue Act, 1903.

b i
IR ’:_:'__ — i
PUBLISHED AND SOLD BY }
W ATERLOW & SONS LIMITED, \
LAWY AND COMPANIES' STATIONERS AND REGISTRATION AGERTS, '?'Ii’
gg & 86 LONDON WALL, EC. 2, 2% BIRCHIN LANE, E.C. 3, 49 PARLIAMENT STREET, SW. 1, %N
LONDON; AND TEMPLE ROW, BIRMINGHAM,

Pregented for filing by

m‘f 7J&£ﬁdﬁ”~.&ﬂi@z_ S X
S WM&Q_%F«_Q_CL '

[
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NOTICE

Of increase in the nominal Capital of

QW%“M%. Limited.

TO THE REGISTRAR OF JQINT STOCK COMPANIES,

tw Wa_ Limited, hereby give you notice, in accordance

with The Companies (Consolidation) Act, 1908, that by M%éc[am@?g___

Resolution of the Company passed the /M day of

%WJI/ . , 192¢_,*and confirmed the CZ»@W&Z Mo,
¢

day of%m‘%;// , 192 £, the nominal Capital of the Company has been

increased by the addition thereto of the sum of "-._[) 50, o0

pounds divided into /h/ol, o 2 2

- o e . Shares of \—ﬁﬂ,—‘/ Mgﬁ each,

beyond the present Registered Capital of_a_{‘éféf: oo

Wy -
e pounds,
s T e—

Dated the___ ﬂ'M‘-ﬁi{’ﬁ__ S M

. 1]
day of /&f/VIM 1925

/ 4
% \Whon the Resolution is not required to be confirmed, the words “and confirmed the day of , 192 )

should bhe siruck out.

* ¥ Thia notico is to be signed by & Director, Secretary, or othor authorisod Oflicor of the Company,

L]
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THE G(mpmms }ms, 1908 to 1917.

COMPANY REGISTERED BY SHARLS.

(Copy)

Specinl  Resolutions

(Pursuant to The Companies (CGonsolidation) Act, 1908, Seotions 41 and 69)

'HEPWORTH & GRANDAGE,

LIMITIED.

Passed Tth January, 1928, Confirmed 23vd January, 1928,

At an Extraordinary General Meeting of the Members of the above-
ngmed Company, duly convened, and held at St. John's Works, Wakefield
Road, 'Bradfél'd, in the County of York, on the 7th day of January, 1928, the
following lixtraordingry Pesolutions were duly passed :—

1. That the authorised Copital of the Company be increased from £45,000 to
£12255,8%% é)y the crenfion of 160,000 Ordinary Shares of 10s. each numbered 90,001
to ,000. '

2. (a) That the existing issued £1 fully paid Ordinary Shares numbered 1 to
43,500 inclusive be sub-divided into 87,000 fuily paid Ordinery Shares
of 10s. each numbered 1 to 87,000 inclusive.

{(B) That the 1,500 unissued Ordinpry Shares of £1 each be sub-divided

into 8,000 Ordinary Shaves of 10s. each numbered 87,001 to 90,000
inclusive.

\i A | RESOLUTIONS.
A

3. That of the above 160,000 Ordinary Shaves of 10s. each, creaied as aforesaid
127,000 Shares shall be sllofted ns fully paid to the existing Shareholders Joseph
Hepworth, William Hepworth, George Edwin Hepworth, Norman Orsbtree Brearley,
Joshua Hepworth, Blijah Fepworth and George Arthur Hepworth, or their nominees,

S

rﬁE Gl STE BED pro rata to their existing holdings in the Company.
19059

'Y b 1928

P ]

4. (a) That the Compeny reconstituted as uforesaid do convert itself into o Public
Company and that the Directors be authorised to take all such steps as may
be necessary to carry such conversion into effect.

(8) That the Articles of Asgsociation, a copy of which has been initinlled by
My, J. Gonehar and Mr, A, M. Cohn, for the purposes of identification, he
adopted ns the Arkicles of Associntion of the Company, in lieu of and in
substitution for the existing Avtieles of Association of the Company.

At an Extrzﬁ)rdinary Gteneral Meeting of the Members of the above-
named Company, duly convened, and held at St John’s Works, Wakefield
Road, Bradford, in the County of York, on the 23rd day of January, 1928, the
above Resoclutions were duly confirmed and passed as Special Resolutions.

0. E. THOMAS, .

Filed with the Registrar of Companies
on the day of , 1928,
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THE COMPANIES ACTS, 1908 1o 1917.

COMPANY LIMITED BY SHARES.

SUBSTITUTED
Articles of Association

OF

HEPWORTH & GRANDAGF,

LIMITED.

TABLE “A”

1. The regulations in Table “ A ” in the Fivst Schedule to the
Companies (Consolidation) Act, 1908, shall not apply to the Company
except so far as the same are repeated or contained in these Articles,

INTERPRETATION,

2. In these Articles the words standing in the first column of
the Table next hereinafter contained shall bear the meanings set
opposite to them respectively in the second column thereof, if not
inconsistent with the subjeot or context—

WoRDS. MraNiNGs.

The Statutes ... The Companies Acts, 1908 to 1917, and
every other Act for the time being in
force concerning joint stock companies and
affecting the Company.

These Articles ... These Articles of Association and the regula-
tions of the Company for the time being
in force.

s Tt tmm e m L
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Worbs. MEANINGS,
The Directors ... The Directors for the time being of the Com-
pany. .
The Office ... The registered office of the Company.
The Seal .+» The Common Seal of the Company, or the

officiel seal of the Company for use in India
or elsewhere, as the case may require.
Month ... ... Calendar month.

In writing ... Written, printed or lithographed, or visibly
expressed in all or any of these or any other
modes of representing or reproducing words,

And words importing the singular number only shall include
the plural number, and vice versa.

Words importing the masculine gender only shall include the
feminine gender, and “

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall bear the same meanings in these Articles.

BUSINESS,

3. Tor the purposes of any offer or allotment of share capital
to which Section 85 of the Companies (Consolidation) Act, 1908,
applies, the minimum subseription on which the Company moy
proceed to allotment shall be seven shares.

4. The business of the Company may be commenced as soon
after the incorporation of the Company as the Directors can obtam
the certificate of the Registrar of Companies prescribed by Section
87 (2) of the Corupanies (Consolidation) Act, 1908.

5. Subject as aforesaid, any branch or kind of business which
by the Memorandum of Association of the Company, or these
Articles, is either expressly or by implication authorised to be
undertaken by the Company may be undertaken by the Directors
ab such time or times as they shall think fit and, further, may be
suffered by them to be in abeyance, whether such branch or kind of
business may have been actually commenced or not, so long as the

Directors may deem it expedient not to commence or proceed with
such branch or kind of business.
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6. The office shall be at such place as the Directors shall
from time to time appoint.

SHARES,

7. No p'ﬁr’t of the funds of the Company shall be employed
in the purchase or in loans on the security of the Company’s shares.

8. The Company may pay a comraission not exceeding 10 per
cent. of the nominal amount of the shares, or an amount equivalent
thereto, to any person in consideration of his subscribing or agreeing
to subscribe, whether absolutely or conditionally, or procuring
or agreeing to procure subscriptions, whether absolute or conditional,
for any shares in the capital of the Company. Any such com-
mission may be paid in cash or in fully-paid shares of the Company
at par, or partly in one way and partly in the other, as may be
arranged. The requirements of Sections 26, 88, 89 and 90 of the
Companies (Consolidation) Act, 1908, shall be observed.

9. Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made
profitable for a lengthened period the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions men-
tioned in Section 91 of the Companies {Consolidation) Act, 1908,
and may charge the same to capital as part of the cost of the con-
struction of the works, buildings or plant.

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

11. If two or more persons are registered as joint holders
of any share, any one of such persons may give effectual receipts
for any dividends, bonuses or other moneys payable in respect of
such share.
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12. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound
by or recognise any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share, or
(except only as by these Articles otherwise exprossly provided or as
by Statute required or under an Order of Court) any other right
in respect of any share, except an absolute right to the entirety
thereof in the registered holder, or in the case of a share warrant
in the bearer of the warrant for the time being.

13. Every Member shall without payment be entitled to receive
within two months after allotment or registration of transfer a
certificate under the seal specifying the shares allotted or transferred
to him and the amount paid up thereon, provided that in the case
of joint holders the Company shall not be bound to issue more than
one certificate to all the joint holders, and delivery of such certificate
to any one of them shall be sufficient delivery to all. ) ;

14, If any such certificate ghall be worn out, defaced, destroyed
or lost, it may be renewéd on such evidence being produced as the
Directors shall require, and in case of wearing out or defucement on
delivery up of the old certificate, and in case of destruction or loss
on execution of such indemnity (if any) and in either case on payment
of such sum, not exceeding two shillings and sixpence, as the
Directors may from time to time require. In case of destruetion
or loss the Member to whom such renewed certificate is given
shall also bear and pay to the Company all expenses incidental to
the investigation by the Company of the evidence of such
destruction or loss and tc such indemnity.

15. No Shareholder shall be entitled to receive any dividend
or ta be pres .t or vote at any meeting or upon a poll, or to exercise
any privilege as & Member, until he shall have paid all calls for
the time being due and payable on every share held by him, whether
alone or jointly with any other person, together with interest and
expenses (if any).

LIEN ON SHARES.

16. The Company shall have a first and paramount lien
and charge on all the shares not fully paid up registered in the
name of a Member (whether solely or jointly with others) for all

R . e
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moneys due to the Company from him or his estate, either alone
or jointly with any other person, whether s, Member or not, and
whether such moneys are presently payable or not. The Company’s
lien (if any) on a share shall extend to all dividends payable thereon.

17.  For the purpose of enforcing such lien the Directors may
sell all or any of the shares subject thereto in such manner as they
think fit, but no sale shall be made until such time as the moneys
are presently payable, and until a notice in writing stating the
amount due and demanding payment, and giving notice of intention
o sell in default, shall have been served in such manner as the
Directors shall think fit on such Member or the person (if any)
entitled by transmission to the shares, and default in payment shall
have been made by him or them for fourteen, days after such notice.

18. The net proceeds of any such sale shall be applied in
or towards satisfaction of the amount due, and the residue (if any)
shall be paid to the Member or the person (if any) entitled by
transmission to the shares; provided always that the Company
shall be entitled to o lien upon such residue in respect of any moneys
due to the Company but not presently payable like to that which
it had upon the shares immediately before the sale thereof, '

19. Upon any such sale as aforesaid, the Direchors may enter
the purchaser’s name in the register as the holder of the shares, and
the purchaser shall not be bound to see to the regularity or validity
of, or be affected by any irregularity or invalidity in the proceedings
or be bound to see to the application of the purchase money, and
after his name has been entered in the register the validity of the
sale shall not be impeached by any person, and the remedy of any
person aggrieved by the sale shall be in damages only, and against
the Company exclusively,

CALLS ON SHARES.

20. The Directors may, subject to the regulations of theso
Articles and to any conditions of allotment, from time to time
make such calls upon the Shareholders in respect of all moneys
unpaid on their shares as they think fit, provided that twenty-one
days’ notice at least is given of each call, and each Sharcholder
shall be liable to pay the amount of every call so made upon him

e S
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to the persons and at the times and places appointed by the
Directors. A call may be made payable by instalments. A eall
shall be deemed to have been made as soon as the resolution of the
Directors anthorizing such call shall have been passed.

21. The joint helders of a share shall by jeiuily and severally
liable to pay all calls and instalments jn respoot thereof.

22, 1f before or on the day appointed for payment thereof
a call payable in respect of a share is not paid, the person from
whom the amount of the call is due shall pay interest on such
amount at the rate of 10 per cent. per annum from the day appointed
for payment thereof to the time of actual payment, but the Directors
shall have power to remit such interest or any part thereof.

23. Any sum which by the terms of allotment of a share is
made payable upon allotment or at any fixed date, and any instal-
ment of a call shall, for all purposes of these Articles, be deemed
to be a call duly made and payable on the date fixed for payment,
and in case of non-payment the provisions of these Articles as
to payment of interest and expenses, forfeiture and the like, and
all other the relevant provisions of the statutes or of these Articles
shall apply as if such sum were a call duly made and notified as
hereby provided.

24. 'The Directors may from time %o time make arrange-
ments on the issue of shares for a difference between the holders
of such shares in the amount of calls to be paid and in the time
of payment of such calls.

25. The Directors may, if they think fit, receive from any
Shareholder willing te advance the same all or any part of the
moneys due upon his shares beyond the sums actually called up
thereon, and upon all or any of the moneys so advanced the Directors
may (until the same would, but for such advance, become presently
payable) pay or allow such interest as may be agreed npon between
them and such Shareholder, in addition to the dividend payable
upon such part of the share in respect of which such advance has
been made as is actually called up.

L g
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TRANSFER OF SHARES.

26, Subject to the restrictions of these Articles, any Member
may transfer all or any of his shaves, but every transfer must be
in writing, and in the usual common form or in such other form as
the Dirvectors may approve, and must be lett at the office of the
Company, accompanied by the certificate of the shares to be trans-
ferred, and such other evidence (if any) as the Directors may require
to prove the title of the intending transferor.

27. The instrument of transfer of a share shall be signed both
by the transferor and the transferee, and the transferor shall be
deemed to remain the holder of the sharve until the name of the
transferee is entered in the Register of Members in respect thereof.

28. The Directors may, in their discretion and without assign-
ing any reason therefor, refuse to register the transfer of any share
{(not being a fully paid-up share) to any person whom they shall not
approve as transferee.

29, The Directors may also refuse to register any transfer of
shares on which the Company has a lien.

30. Such fee, not exceeding two shillings and sixpence, for
each transfer, as the Direcctors may from time to time defermine,
may be charged for registration of a transfer.

31. The Register of Members shall be closed during the four-
teen days immediately preceding every Ordinary General Meeting
of the Company, and at such other times (if any) and for such period
as the Directors may from time to time determine, provided always.
that it shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

82. TIn the case of the death of a registered Member, the
survivors or survivor, where the deceased was a joint holder, and
the executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
herein contained shall release the estate of a deceased holder (whether
gole or joint) from any liabiliby in respect of any share sclely or
jointly held by him.
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33. Any person becoming entitled to a registered share in
consequence of the death or bankruptey of any Member may,
upon producing such evidence of title as the Directors shall require,
and subject as hereinafter provided, either be registered himself
as holder of the share, or elect to have some person nominated by
him registered as the transferee thereof.

34. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company a notice
in writing signed by him and stating that he so elects. For all
purposes of these Articles relating to the registration of transfers
of shares, such notice shall be deemed to be a transier, and the
Directors shall have the same power of refusing to give effect thereto
by registration as if the event upon which the transmission took
place had not occurred and the notice were a transfer executed by
the person from whom the title by transmission is derived.

35, If the person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing to
his nominee & transfer of such share. The Directors shall have, in
respect of transfers so executed, the same power of refusing regis-
tration as if the event upon which the transmission took place had
not occurred, and the transfer were a transfer executed by the-
person from whom the title by transmission is derived.

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

FORFEITURE OF SHARES.

37. If any Shareholder fails to pay the whole or any part of
any call on or before the day appointed for the payment thereof,
the Directors may at any time thereafter during such time as the
call, or any part thereof, remains unpaid, serve a notice on him
requiring him to pay such call, or such part thereof as remains
unpaid, together with any accrued interest and any expenses incurred
by the Company by reason of such non-payment.
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38. The notice shall name a further day (not earlier than
fourteen days from the date’ of the notice) on or before which such
call, or such part thereof as aforesaid, and all such interest and
expenses as aforesaid, are to be paid. It shall alse name the place
where payment is to be made, and shall state that in the event of
non-payment at or before the time and at the place appointed,
the shares in respect of which such call was made will be liable to
be forfeited.

39. 1If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls, interest
and expenses due in respect thereof has been made, be forfeited
by a resolution of the Directors to that effect.

40. A forfeiture of shares under the preceding Articles shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

41. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given
to the holder of the share or the person entitled to the share by
transmission, as the case may be, and an entry of such notice having
been given, and of the forfeiture with the date thereof, shall forth~
with be made in the Register of Members opposite to the entry
of the share; but no forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice or to make such
enfry as aforesaid.

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

43. Every share which shall be forfeited shall thereupon
become the property of the Company, and may be either cancelled
or sold, or re-allotted or otherwise disposed of, either to the person
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who was before forfeiture the holder thereof, or entitled thereto,
or to any other person, upon such terms and in such manner as the
Directors shall think fit, and whether with or without all or any
part of the amount previously paid on the share being credited ag
paid.

44. A Shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, with interest
thereon to the date of payment at such rate not exceeding 10 per
cent. per annum as the Directors shall think fit, in the same manner
in all respeots as if the shares had not been forfeited, and to satisfy
all (if any) the claims and demands which the Company might
have enforced in respect ol the share at the time of forfeiture without
any deduction or allowance for the value of the shares at the time
of forfeiture.

45. The forfeiture of a share shall-involve the extinction at
the time of forfeituve of all interest in and all claims and demands
against the Company in respect of the share and all obher rights
and labilities incidental to the share as between the Shareholder
whose share is forfeited and the Company, except only such of
those rights and labilities as are by these Articles expressly saved,
or as are by the Statutes given or imposed in the case of past Members.

46. A statutory declaration in writing that the declarant is a
Director of the Company, and that a shave has been duly forfeited
in pursuance of these Articles, and stating the time when it was
forfeited, shall, as against all persons claiming to be entitled to
the share, be conclusive evidence of the facts therein stated, and
such declaration, together with a certificate of proprietorship of
the share under the seal delivered to a purchaser or allottee thereof,
shall constitute a good title to the share, and the new holder thereof
shall be discharged from all ealis made prior to such purchase or
allotment, and shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected
by any omission, irregularity or invalidity in or relating to or con-
nected with the proceedings in reference to the forfeiture, sale,
re-allotment or disposal of the share,

¢ o
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CONVERSION OF SHARES INTO STOCK.

47, The Directors may, from time to time, with the sanction
of the Company previously given in General Meeting, convert any
paid-up shares into stock, and may from time to time, with the like
sanction, re-convert such stock into paid-up shares of any denomina-
tion,

48, When any shares have been converted into stock, the
several holders of such stock may transfer their respective interests
therein, or any part of such interests, in such manner as the Com-
pany in General Meeting shall direct, but in default of any such
direction, then in the same manner and subject to the same regu-
lations as and subject to which the shares from which the stock
arose might previously to conversion have been transferred, or as
near thereto as circumstances will admit. But the Divectors may,
if they think fit, from time to time fix the minimum amount of stock
transferable ; provided that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

49. The several holders of stock shall be entitled o participate
in the dividends and profits of the Company according to the amount
of their respective interests in such stock, and such interests shall,
in proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages for the purposes of
voting at meetings of the Company and for other purposes as if they
held the shares from which the stock arose, but so that none of such
privileges or advantages, except the participation in the dividends,
profits and assets of the Company, shall be conferred by any such
aliquot part of consolidated stock as would not, if existing in shares,
have conferred such privilege or advantage.

50. All such provisions of these Articles {other than those
relating to share warrants) as are applicable to paid-up shares
ghall apply to stock, and in all such provisions the word * share *
and “ Shareholder ” shall include * stock ” and * Stockholder.”

SHARE WARRANTS.

51. The Company, with respect to fully paid-up shares, may
issue warrants (hereinafter called ‘‘ share warrants ) stating that
the bearer is entitled to the shares therein specified, and may provide
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by coupons or otherwise for the payment of future dividends on
the shares included in such warrants. The Directors may deter-
mine, and from time to time vary, the conditions upon which share
warrants shall be issued, and, in particular, the conditions upon
which a new share warrant or coupon will be issued in the place of
one worn out, defaced, lost or destroyed, or upon which a bearer
of a share warrant shall be entitled to attend and vote at General
Meetings or upon which a share warrant may be surrendered, and
the name of the bearer entered in the Register in respect of the shares
therein specified. The bearer of & share warrant shall be subject
to the conditions for the time being in force, whether made before
or after the issue of such warrant. Share warrants shall not be
taken into account as constituting or contributing to the qualification
of a Director, :

INCREASE OI' CAPITAL.

52, The Company may from time to time, in General
Meeting, whether all the shares for the time being authorised shall
have been issued, or all the shares for the time being issued shall
have been fully called up or not, increase its capital by the creation
and issue of new shares, such aggregate increase to be of such amount
and to be divided into shares of such respective amounts as the
General Meeting resolving upon the creation thereof shall dirvect.
Any shares in such increased capital may have attached thereto
such special rights or privileges as the General Meeting resolving
upon. the creation thereof shall direct, or, failing such direction, as
the Directors shall by resolution determine, and in particular any
shares may be issued with a preferential or qualified right to divi-
dends or in the distribution of asse¢s and with a special or without
any right of voting,

53. Subject to any directions that may be given in accordance
with the powers contained in the Memorandum of Association
or these Articles, any capital raised by the creation of new shares
shall be considered as part of the original capital, and as consisting
of Ordinary Shares, and shall be subject to the same provisions
with raference to the payment of calls, transfer, transmission, for-
feiture, lien and otherwise as if it had been part of the original
capital.



Ry

SETEE CTAUssE

TR T T S

T

ot e

YT T Y R~ e T e

i 4

-

TR

13

ALTERATIONS OF CAPITAL.

54, The Company may by Ordinary Resolution—

(4) Consolidate and divide its capital into shares of
laxger amount than its existing shares, or

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

And may by Special Resolution—

(c) By sub-division of its existing shares, or any of
them, divide its capital, or any part thereof, into shares of
smaller amount than is fixed by its Memorandum of Asso-
ciation, and so that as between the holders of the resulting
shares one or more of such shares may by the resolution

by which the sub-division is effected be given any preference

or advantage as regards dividénd, capital, voting or other-
wise over the others or any-other of such shares, or

(D) Reduce its capital in any manner authorised by
the Statutes.

55. Anything done in pursuance of the last preceding Article
shall be done in a manner provided and subject to any conditions
imposed by the Statutes, so far as they shall be applicable, and, so
far as they shall not be applicable, in accordance with the terms of
the resolution anthorising the same, and, so far as such resolution
shall not be applicable, in such manner as the Directors deem most
expedient.

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

MODIFICATION OF RIGHTS.

67. All or any of the rights or privileges attached to any
class of shares forming part of the capital for the time being of
the Company may be affected, modified, dealt with or abrogated

s e
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in any manner with the sanction of an Extraordinary Resolution
pessed ot a separate meeting of the Members of that class. To
any such separate meeting all the provisions of these Articles as
to General Meetings shall mutatis muiandis apply, but so that
the necessary quorum shall be Members of the class holding or
representing by proxy one-fifth of the capital paid or credited as

~ paid on the issued shares of the class.

GENERAL MEETINGS.

58. The Statutory General Meeting shall be held at such
time within a period of not less than one month nor more than
three months from the date at which the Company is entitled to
commence business and at such place as the Directors may deter-
mine. The provisions of Section 65 of the Companies (Consolidation)
Act, 1908, shall be observed with respect to such meeting, and the
matters preliminary thereto.

59. Subsequent Gleneral Meetings shall be held once in every
year, at such time and place as may be determined by the Company
in General Meeting, or failing such determination by the Directors,
but so that not more than fifteen months shall elapse between the

holding of any two successive meetings.

.60. The above-mentioned General Meetings shall be called
Ordinary Meetings. All other General Meetings shall be called
Extraordinary.

61. The Directors may call an Extraordinary Meeting‘ when-
ever they think fit.

62. The Directors shall convene an Extraordinary (eneral
Meeting whenever a requisition in writing, signed by Members of
the Company or proxies on behalf of Members of the Company
holding in the aggregate not less than one-tenth of the issued share
capital of the Company npon which all calls or other sums then due
have been paid up, and stating the objects of the meeting, shall be
deposited at the office of the Company. Such a requisition may

consist of several documents in like form, each signed by one or

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

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

65. Seven days’ notice at the leas., specifying the place, the
day and the hour of meeting, and in the case of special business the
general nature of such business, shall be given in manner herein-
after mentioned to such Members as arve registered with addresses
in Great Britain or Ireland. Five weeks’ notice at the least, speci-
fying the place, the day and the hour of the meeting, and in the case
of special business the general nature of sush business, shall be
given to such registered proxies as provided by Article 84 : Provided
that in the case of a meeting called to confitin a resolution as a
Special Resolution, seven days’ notice at the least in licu of the said
five weeks’ notice shall in any case where a second notice shall be
necessary be given to such registered proxies, but the accidental
omission to give such notice to or the non-receipt of such notice
by any Member shall not invalidate any resolution passed or pro-
ceeding had at any such meeting.

66. When a Special Resolution is proposed to be passed, the
two meetings may be convened by one notice, and the second
meeting may be convened by such notice contingently on the pro-
posed resolution being passed ab the first meeting by the necessary

majority.
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PROCEEDINGS AT GENERAL MEETINGS.

67. All business shall be deemed special that is transacted at
the Statutory or at an Extraordinary Meeting. All business that
is transected at an Ordinary Meeting, other than the Statutory
Meeting, shall also be deemed special, with the exception of sanc-
tioning a dividend, the consideration of the accounts and balance
sheets and the ordinary reports of the Directors and Auditors, and
the fixing of the remuneration of the Anditors.

68. Any Member or proxy entitled to be present and vote
at a meeting may submib any resolution to any General Meeting,
provided that at least the prescribed time before the day appointed
for the meeting be shall have served upon the Company a notice
n writiny signed by him containing the proposed resolution, and
stating his intention to submit the same. The prescribed time
above mentioned shall be such.that, between the date that the
notice is served or deemed to be served and the day appointed for
the meeting, there shall be not less than four nor more than fourteen
intervening days.

69. TUpon receipt of any such notice as in the last preceding
Article mentioned, the Secretary shall include in the notice of the
meeting, in any case where the notice of intention is received before
the notice of the meeting is issued, and shall in any other case issue
as quickly, as possible to tho Members, or registered proxies, notice
that such r=solution will be proposed.

70. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business,
Members present in person or by proxy, not being less than two
and holding or representing by proxy not less than one-fortieth part
of the issued share capital of the Company, shall be the quorum for
all purposes.

71, If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on the requisition of Members or proxies, shall be
dissolved. In any other case it shall stand adjourned to the same

Q;@\
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day in the next week, at the same time and place, aud if at such
adjourned meeting a quornm is not present within fifteen minutes
from tho time appointed for holding the meeting, the Membeus
present shall be a quorum.

72. The Chairman, with the consent of any meeting at which
& quorum is present, may adjourn the meeting from time to tims,
and from place to place, as the meeting shall determine. Mombers
or proxies shall not be entitled to any notice of an adjournment
or of the business to be transacted at an adjourned meeting, excopt
in any case and so far as the business to be transacted atsuch
adjourned meeting shall consist of special business not already
included in the notice convening the meeting which has be.n
adjourned, but in any such la-st~men,tioned case notice of the
adjourned meeting so far as shall relate to such fresh special business,
shall be given in the same manner as of an original meeting. Except
as provided by the statutes in the case of the Statutory Meeting, no
business shall be transacted at any adjourned meeting other than
the business which might have been transacted at the meeting from
which the adjournment tock place.

73. 'The Chairman (if any) of the Board of Directors shall
preside at every General Mecting, but if there be no such Chairman,
or if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling
to act as Chairman, the Members or proxies present shall choose
some Director, or if no Director be present, or if all the Directors
present decline to take the chair, one of themselves to be Chairman
of the meeting.

74, At any General Meeting of the Company a resolution
put to the vote of the meeting shall be decided on & show of hands,
unless before or upon the declaration of the result of the show
of hands a poll be demanded by at least three Members entitled
to vote and present in person or by proxy, or br a Member or
Members (whether present in person or by proxy) holding or entitled
to vote in respect of one-tenth or more of the capital representad
at the meeting, and unless a poll be 8o demanded a declaration by
the Chairman of the meeting that a resolution has been carried, or
has been carried by a particular majority, or lost, or not carried by

-~
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g partioular majority, shall be conclusive, and an entry to thab
offect in the minute book of the Company shell be conclusive
evidence thereof, without proof of the number or proportion of the
votes recorded in favour of ox against such resolution.

75. It a poll be demanded in manner aforesaid, it shall be
taken at such time and place and in such manner as the Chairman
shall divect, and the result of the poll shall be deemed to be the
vesolution of the meeting at which the poll was demanded.

76. No poll shall be demanded on the clection of a Chairman
of & meeting or on any question of adjournment.

77. Tn the case of an equality of votes, either on a show of
hands or at a poll, the Chairman of the meeting shall be entitled
to » further or casting vote, in addition fo the votes to which he
may be entitled as a Member.

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

VOTES OF MEMBERS.

79. Subject ot any special rights or restrictions for the timo
being attaching to any special class of shaves in the capital of the
Company, on a show of hands every Member present in person or by
proxy shall have one vote only, and in case of a poll every Member
shall (subject as hereinafter provided) have one vote for every
ghare held by him.

80. If any Member be a lunatic, idiot or non compos mentis,
he may vote, whether on o show of hands or at & poll, by his com-
mittee, currtor bonds, or obther legal curator, and such last-mentioned
persons may give their votes by proxy on a polI:

8l. ¥ two or more persons are jointly entitled to a share
then, in voting upon any question, the vote of the senior who tenders
a vobte, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other registered holders of the share,
and for this purpose seniority shall be determined by the order
in which thenames stand in the Refister of Members.

I



il abl

19

82. A Momber duly registered, and who shall have paid
everything for the time being due from him and payable to the
Company in respect of his shares, shall be entitled to be presen ¢
Or to vote on any question either personally or by proxy. A Member
who is not registered as a Member by an address in Great Britain or
ITreland may appoint a proxy or one or more alternative proxies
having an address in Great Britain or Ireland, either for all meetings
of the Company for an unlimited time, or for a specified period, or
for one ov more meetings of the Company, and the Company shall
regisiter the name and address of the proxy or the first-named
proxy appointed for an wnlimited time or for a specified period as
aforesaid, and in the latter case such proxy shall remain registered
until the expiration of the specified period. No resolution passed
at any meeting of the Company shall be invalidated by the fact that
any such instrument of proxy as aforesaid has at the date when
notice of the meeting shall have been given to such proxy in accord-
ance with the provisions of Article 67 heveof, or at the date of the
meeting at which the proxy thereby appointed has voted, been re-
voked by the Member giving the same or by the death of such
Member, and the Company shall not be deemed to have notice of
any such revocation or death as aforesaid unless it shall have receved
actual notice thereof in writing or of the appointment of a fresh
proxy. The instrument of proxy shall be stamped at the expense
of the Member giving the same.

83. Votes may be given either personally or by proxy. A
person who is not & Member may act as a proxy for a Member,

84. Any company which is a Member of this Company may,
by minute of its directors, authorise any person to act as its repre-
sentative at any meeting of this Company ; and such representative
shall be entitled to exercise the same powers on behalf of the Company
which he represents as if he had been an individual shareholder,
including power, when personally present, to vote on a show of hands.

85. The instrument appointing a proxy shall be in writing
under the hand of the appointor, or if such appointor is a corporation
under its common seal, if any, and if none, then under the hand of
some officer duly authorised in that behalf. Holders of share
waarants shall not be entitled to vote by proxy in respect of the
shares included in ~uch warrants unless otherwise cxpressed in
such warrants,
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86, The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or
a notarially certified copy of such power or authority, shall be
deposited at the offico at least forty-cight hours before the time
appointed for holding the meeting or adjourned meeting at which
the person named in such instrument proposes to vote; otherwise
the person so named shall not be entitled to vote in respect thereof.

87. A vote given ina ccordance with the terms of an instra-
ment of rpoxy shall be valid, notwithstanding the previous death
or insanity of the principal or revocation of the proxy or of the
authority under which it was executed, or the transfer of the share
in respect of which the vote is given, provided no intimation in
writing of the death, insanity, revocation or transfer shall have
been received at the office one hour at least before the time fixed
for holding the meeting.

88. Any instrument appointing a proxy shall be in the fol-
lowing form, or as near thereto as cireumstances will admit :

“ HEPWORTH & GRANDAGE, LIMITED.

“I, ,
“of : ,
“A Member of HEPWORTE & GRANDAGE, LimiTen, and
* entitled to votes, hereby appoint
¥ of ,
“and failing him, ,

*“ of ,
“to vote for me and on my behalf at [all future General
“ Meetings of the Company, or all General Meetings of the
*“ Company to be held during years from the
*“ date hereof, or the Statutory, Ordinary, or Extraordinary,
“ or] Adjourned, as the case may be] the General Meeting
“ of the Company, to be held on the day of

“and at every adjournment thereof.

“ As witness my hand this day of 19 2

or in such other form as the Directors may from time to time

approve,

fo
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DIRECTORS.

89. Until otherwise determined by a General Meeting, the
number of Directors shall not be less than three nor more than
eight. A Director may act before he acquires his qualification, but
he must acquire the same within one month from the date of his
election to the Board, and unless he shall do so shall be deemed to
have agreed to take such shares from the Company, and the same
shall be allotted to him forthwith aeccordingly.

90. The Directors may from time to time appoint any qualified
person to be a Director, either to fill a casual vacancy or by way of
addition to the Board, but so that the maximum number fixed as
above shall not be thereby exceeded. Any Director appointed
under this Ariicle shall hold office only unti) the Ordinary General
Meeting following next after his appointment, but shall then be
eligible for re-election. '

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

92. The qualification of a Director shall be the holding in
his own right alone, and not jointly with any other person,-of shares
or stock of the Company of the nominal value of £200, and this
qualification shall be required as well of the first Directors as of all
future Directors, and Section 73 of the Companies (Consolidation)
Act, 1908, shall be duly complied with by every Director.

93. The remuneration of each Director shall be such an annual
sum as, after the deduction of income tax for the time being there-
from, shall entitle him to receive a net amount at the rate of £150
per annum, with an additional net amount at the rate of £560 per
annum for the Chairman. The Directors shail also be entitled to
be repaid all travelling, hotel and other expenses incurred by them
in and about the business of the Company, including their expenses
of travelling to and from Board or Committee Meetings.

o ey b reT i T = e A e

S T g e Bl




22

94. The Directors may grant special remuneration to any
Member of the Board who, being called upon, shall be willing to
render any special or oxtra services to the Company, or to go or
reside abroad in connection with the conduct of any of the affairs
of the Company. Such special remuneration may be made payable
to such Director in addition to or in substitution for his ordinary
remuneration as a Director, and may be made payable by a lump
sum or by way of salary, or by a percentage of profits, or by any or
all of those modes. '

MANAGING DIRECTORS.

95. - (1) The Directors may from time to time appoint one or
more of their body to be Managing Director or Managing Directors,
for such period, at such remuneration and upon such terms as to
tho duties to be performed, the powers to be exercised and all other
matbers as they think fit, but so that no Managing Director shall be
invested with any powers or entrusted with any duties which the
Directors themselves could not have exercised or performed. The
remuneration of a Managing Director may be by way of salary or
commission or participation in profits, or by any or all of those
modes.

(2) A Managing Dirvector shall not, while he continues to
hold that office, be subject to retirement by rotation, and he shall
not be taken into account in determining the rotation of retirement
of ‘Directors, but he shall, subject to the provisions of any contraci
between him and the Company, be subject to the same provisions
as to resignation and removal as the other Directors of vhe Company,
and if he cease to hold the office of Director he shall ipso facto and
immediately, cease to be a Managing Director.

SECRETARY.

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

97, The business of thie Company shall be managed by the
Directors, who may pay all such expenses of and preliminary and
incidental to the promotion, formation, establishment and regis-
tration of the Company as they think fit, and may exercise all such
powers of the Company (including the powers expressly mentioned
in Clause 8 of the Memorandum of Association of the Company),
and do on behalf of the Company all such acts as may be exercised
and done by the Company and as are not by the statutes or by
these Articles required to be exercised or done by the Company
in General Meeting, subject, nevertheless, to any regulations of
these Articles, to the provisions of the statutes, and to such regu-
lations being not inconsistent with the aforesaid regulations or
provisions as may be prescribed by the Company in General Meeting ;
but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been
valid if such regulation had not been made.

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

99. The Directors may, from time to time provide for the
management and transaction of the affairs of the Company in
any specified locality, whether at home or abroad, in such manner

as they think fit.

100. The Company may exercise the powers conferred by
Section 79 of the Companies (Consolidation) Act, 1908, and such
powers shall accordingly be vested in the Directors.

101. The amount for the time being remaining undischarged
of moneys raised or borrowed by the Directors for the purposes
of the Company, otherwise than by the issue of share capital, shal,
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not, without the sanction of a Gieneral Meeting, exceed in the whole
the nominal amount of the capital for the time being of the Com-
pany ; but no lender shall be bound to see that this limit is observed.

102. Subject to the provisions of Articles 101 to 105 hereof,
all moneys, bills and notes belonging to the Company shall be
paid to or deposited with the Company’s bankers to an account
to be opened in the name of the Company. Cheques on the Com-
pany’s bankers, unless and until the Directors shall otherwise from
time to time resolve, shall be signed by at least two Directors and
countersigned by the Secretary.

DISQUALIFICATION OF DIRECTORS.

103. The office of a Director shall be vacated—

(4) I a receiving order is made against him, or he
makes any arrangement or composition with his creditors.

(8) If he is found Junatic or becomes of unsound mind.

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

(0) ¥ he absents himself from the meetings of the
Directors during a continuous period of six months without
special leaye of absence from the Directors, and they pass
a resolution that he has by reason of such absence vacated
office.

(B) It by notice in writing to the Company he resigns
his office.

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

105. A Director may contract with and be interested in any
contract or arrangement made }_‘.V_‘E:_l‘l__l the Company, either as vendor,
purchaser or otherwise, and shall not be liable to account for any
profit made by him by reason of any such contract or arrangement,
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provided *hat the nature of the interest of the Director in such
contract or arrangement be declared to the Board before the same
is entered into or in any case at the first meeting of the Directors
after the acquisition of his interest ; but no Director shall vote as
a Director in respect of any contract or arrangement in which he
shall be interested, and if he do so vote his vote shall not be counted ;
but this provision shall not apply to any arrangement for giving a
Director security for advances or by way of indemnity or to any
allotment of shares or debentures of the Company, and i shall not
prejudice or affect the agreement mentioned in Article 3 hereof or
any matter connected therewith, and the Directors shall have full
power to enter into and carry the said agreement into effect to its
full extent (with or without wodification) despite the preceding
provisions of this Article.

ROTATION OF DIRECTORS.

106. At the first Ordinary Meeting in the year 1929, and
at the Ordinary Meeting in every subsequent year, one-third of the
Directors for the time being or if their number is no. & multiple
of three then the number nearest to but not exceeding one-third
shall retire from office.

107. The Directors to retire at the Ordinary Meeting in every
year, after the year 1929, shall be the Directors who have been
longest in office since their last election. As between Directors of
equal seniority, the Directors to retire shall in the absence of agree-
ment be selected from among them by lot. A retiring Director
shall be eligible for re-election and shall act as a Director throughout
the meeting at which he retires.

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

109. No person, not being a Director retiring at the meeting,
shall, unless recommended by the Directors for clection, be eligible
for the office of Director at any General Meeting unless, not less
than the prescribed time before the day appointed for the meeting,
there have been given to the Secretary notice i writing, by some
Member duly qualified to be prosent and vote at the meeting for
which such notice is given, or by his proxy, of his intention to
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provided that the nature of the interest of the Director in such
contract or arrangement be declared to the Board before the same
is entered into or in any case at the first meeting of the Directors
after the acquisition of his interest ; but no Director shall vote as
a Director in respect of any contract or arrangement in which he
shall be interested, and if he do so vote his vote shall not be counted ;
but this provision shall not apply to any arrangement for giving a
Director security for advances or by way of indemnity or to any
allotment of shares or debentures of the Company, and it shall not
prejudics or affect the agreement mentioned in Article 3 hereof or
any matter conneoted therewith, and the Directors shall have full
power to enter into and carry the said agreement into effect to ibs
full extent (with or without wodification) despite the preceding
provisions of this Article.

ROTATION OF DIRECTORS.

106. At the first Ordinary Meeting in the year 1929, and
at the Ordinary Meeting in every subsequent year, one-third of the
Directors for the time being or if their number is no. & multiple
of three then the number nearest to but not exceeding one-third
ghall retire from office.

107. The Directors to retire at the Ordinary Meeting in every
year, after the year 1929, shall be the Directors who have been
longest in office since their last election. As between Directors of
equal seniority, the Directors to retire shall in the absence of agree-
ment be selected from among them by lot. A retiring Director
shall be eligible for re-election and shall act as a Director throughout
the meeting at which he retires.

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

109. No person, not being a Director retiring at the meeting,
shall, unless recommended by the Directors for election, be eligible
for the office of Director at any General Meeting unless, not less
than the prescribed time before the day appointed for the meeting,
there have been given to the Secretary notice i writing, by some
Member duly gualified to be present and vote at the meeting for
which such notice is given, or by his proxy, of his intention to
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propose such person for election, and also notice in writing, signed.
by the person to be proposed, of his willingness to be elected. The
preseribed time above mentioned shall be such that, between the
date when the notice is served, or deemed to be served, and the
dey appointed for the meeting, there shall be not less than four nor
more than fourteen clear jutervening days,

110. Subject as hereinafter provided, if at any meeting at
which an election of Directors ought to talke place, the places of
the retiring Directors, or SO0 of them, are 110t filled up, the meeting
ghall stand ajourned till the same day in the next week, at the same
time and place, and if at such adjourned mesting the places of the
retiring Directors, or gsome of them, are not ﬁ._l_(isd up, the reiring
Directors, or such of them as have nob had their places filled up,
shall bo deemed to have been re-elected.

111. The Company may from time to time in Genera) Meeting
inerease or reduce the number of Directors, and may make the
appointments necessary for effecting any such increase, and may
determine in what rotation such increased or reduced number shall
go out of office.

112. The Company zay by Tixtraordinary Resolution remove
any Director before the expiration of his period of office, and may,
if thought fit, by an Ordinary Resolution, appoint another qualified
person in his stead ; any person so appointed shall retain his office
so long only as the Director in whose place he is appointed would
have held, the same if he had not been removed, but shall be eligible
for re-election.

PROCEEDINGS OF DIRECTORS.

113. The Directors or any committee of Directors may meeb
together for the despatoh of business, adjourn and otherwise regulate
their meetings as they think fit, and determine the quorum necessary
for the transaction of business. Until otherwise determined, two
shall be a quorum. Questions arising at any meeting shall be
decided by & majority of votes. In case of an equality of votes the
Chairman shall have a second or casting vote.

@
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114. A Director may, and on the request of a Director the
Sec?etary shall, at any time summon a meeting of the Dircctors by
notice served upon the several members of the Board. But a
Director who is absent from the United Kingdom shall not be
entitled to notice of any meeting of Directors.

115. Subject to Article 91, the Directoxs or any committee of the
Directors may from time to time elect & Chairman, who shall preside
at their meetings, but if no such Chairman be elected, or if at any
meeting the Chairman be not present within five minutes after the
time appointed for holding the same, a substitute for that meeting
shall be appointed by such meeting from among the Directors
Ppresent.

116. The Directors may delegate any of their powers, other
than the powers to borrow and make calls, to committees consisting
of such Members of their body as they think fit. Auy committee
so formed shall in the exercise of the power so delegated conform
to any regulations that may from time to time be imposed upon
them by the Board. The meetings and proceedings of any such
committee shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors, so far as
the same are applicable thereto, and are not superseded by any
regulations made by the Directors under this Article.

117. All acts bona fide done by any meeting of Directors, or
by a committee of Directors, or by any person acting as a Director,
shall, notwithstanding it be afterwards discovered that there was
gsome defect in the appointment of any such Director or person
acting as aforesaid, or that they or any of them were disqualified,
be ag valid as if every such person had been duly appointed and was
qualified to be a Director.

118. The Directors shall cause proper minutes to be made in
+a0ks to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of all meetings of Directors
and commiftees of Directors, and of the attendances thereat, and
of the proceedings of all meetings of the Company, and all business
transacted, resolutions passed and orders made at such meetings,
and any such minute of any meeting, if purporting to be signed by
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the Chairman of such meeting, or by the Chairman of the mext
succeeding meeting of the Company or Directors or committee,
as the case may be, shall be sufficient evidence without any further
proof of the facts therein stated.

DIVIDENDS AND RESERVE FUND.

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

120. 'The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall {except as by the Statutes expressly authorised) be payable
otherwise than out of the profits of the Company. The Directors
may, if they think fit, and if in their opinion the position of the
Company justifies such payment, from time to time declare an
mterim dividend. A declaration by the Directors as to the amount
of the profits or other monoys at any time available for dividends
shall be conclusive.

191. With the sanction of a Cleneral Meeting, dividends or
bonuses may be paid wholly or in part in specie, and may be satisfied
in whole or in part by the distribution amongst the Members in
accordance with their rights of fully-paid shares, debentures or
other securities of any other company, or of any other property
suitable for distribution as aforesaid. The Directors shall have full
liberty to make all such valuations, adjustments and arrangements,
and to issue all such certificates ov documents of title as may in
their opinion be necessary or cxpedient with a view to facilibating
the equitable distribution amongst the Members of any dividends
or bonuses or portions of dividends or bonuses to be satisfied as
‘aforesaid or to giving them the benefit of their proper shares and
interests in the property, and no valuation, adjustment or arrange-
ment so made shall be questioned by any Member.
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122. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sum or sums as
they think proper as a reserve fund or reserve funds, which shall
&t the discretion of “the Directors be applicable for meeting
contingencies, for the gradual liguidation of any debt or liability
of the Company, or for repairing or maintaining any works
connected with the business of the Company, or shall with the
sanction of the Company in General Meeting, be as to the whole
or in part applicable for equalising dividends, or for distribution
by way of special dividend or bonus, or for any other purposes
for which the profits of the Company may lawfully be applied,
and the Directors may divide the reserve fund into separate
funds for special purposes, and may invest the sums from time
to time carried to the oredit of such fund or funds in such invest-
ments (other than the sharves of the Company) as they may select.
The Directors may also from time to #ime carry forward such
sums as may be deemed expedient in the interests of the Company,

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

124. The Directors may deduct from any dividend, bonus
or other moneys payable in respect of any shares held by a Member,
either alone or jointly with any other Member, all such sums of
money (if any) as may be due and payable by him eisher alone or
jointly with any other person to the Company on account of calls
or otherwise. '

125. A transfer of a share shall not pass the right to any
dividend declared in respect thereof before ‘the transfer has been
registered.

126. Any dividend, instalment of dividend, bonus or interest
in respect of any share may be paid by cheque or warrant payable
to the order of the Member entitled thereto, or (in the case of
joint holders) of that Member whose name stands first on the
register in respect of the joint holding. Bvery such cheque or
warrant shall be sent by post to the last registered addvess of
the Member entitled thereto, and the receipt of the person whose
name appears on the register of Members as the owner of any
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share, or, in the case of joint holders, of any one of such tholders,
shall be a good discharge to the Company for all dividends, bonuses
or other payments made in respect of suoh share. Every such
cheque or warrant shall be sent at the risk of the person entitled to
the money represented thereby.

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

CAPITALIZATION OF RESERVES, Erc.

128. The Company in General Meeting may at any time
and from time to time pass a resolution that any sum not required
for the payment or provision of any fixed preferential dividend,
and () for the time being standing to the credit of any reserve
fund or rveserve account of the Company, including premiums
received on the issue of any shares, debentures or debenture stock
of the Company, or (B) being undivided net profits in the hands
of the Company bg capitalized, and that such sum be set free for
distribution and e appropriated as capital to and amonst the
Ordinary- Shareholders in the shares and proportions in which they
would have been/entitled thereto if the same had been distributed
by way of disidend on the Ordinary Shares, and in sach manner
as the resolution may direct, and such resolution shall be effective;
and the Directors shall in accordance with such resolution apply
such sum in paying up in full any unissued shares in the capital
of the Company on behalf of the Ordinary Shareholders aforesaid
and appropriste such shares to, and distribute the same credited
as fully paid up, amongst such Shareholders in the proportions
aforesaid, in satisfaction of their shaves and interests in the said
capitalized sum, or shall apply such sum or any part thereof on
behalf of the Shareholders aforesaid in paying up the whole or part
of any uncalled balance which shall for the time being be unpaid
in respect of any issued Ordinary Shares held by such Shareholders,
or otherwise deal with such sum as directed by such resolution.
Where any difficulty arises in respect of any such distribution
the Directors may settle the same as they think expedient, and
in particular they may issue fractional certificates, fix the value
for distribution of any fully paid-up shares, make cash payments
to any Shareholders on the footing of the value so fixed in order
to adjust rights, and vest any such shares in trustees upon such
trusts for the persons entitled to share in the appropriation and
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distribution as may seem just and expedient to the Directors.
When deemed requisite a proper contract for the allotment and
acceptonce of the shares to be distributed as aforesaid shall be filed
in accordance with Section 88 of the Companics (Consolidation)
Act, 1908, and the Directors may appoint any person to sign such
contract on behalt of the persons entitled to share in the appro-
priation and distribution and such appointment shall be effective.

ACCOUNTS.

129, The Directiors shall cause true accounts to be kept—
(o) Of the assets_ and liabilities of the Company.

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

The books of account shall be kept at the office, or at such other
place or places as the Directors shall think fit, and shall always be
open to the inspection of the Directors.

130. The Directors shall from time to time determine whether
and to what extent and at what times and places and umder what
conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of Members, and no
Member (not being a Director) shall have uny right of inspecting
any account or book or document of the Company, except as conferred
by Statute or authorised by the Directors or by a resolution of the
Company in General Meeting.

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

182, A balance sheet shall be made out in every year and
laid before the Company in General Meeting, Such balance sheet
shall be made up to a da*s not more than six months before such
meeting, and shall be accompanied by a report of the Directors
as to the state of the Company’s affairs and the amounts (if any)
which they recommend %o be paid in dividend or propose to carry
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to reserve. A printed copy of such report, accompanied by the
balance sheet and statement of accounts, shall, seven days at least
before each meeting, be delivered or sent by post to the registered
address of every Member, and three copies of each of the said docu-
ments shall at he same time be forwarded to the Seoretary of the
Share and Loan Department, the Stock Exchange, London. But
any want of compliance with this Article shall not invalidate any of
the proceedings at the meeting.

AUDIT,
133. Once at least in every year the accounts of the Company

shall be examined, and the correctness of the profit and loss aaccount
and balance sheet ascertained by one or more Auditor or Auditors.

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

NOTICES.

135.  Anotice or other document may be served by the Company
upon any Member either personally or by sending it threugh the
post in a prepaid letter addressed to such Member at his registered
address.

136. Al notices directed to be given to the Members shall
with respect to any share to which persons are jointly entitled be
given to whichever of such persons is named first in the register
of Members, and notice so given shall be sufficient notice to g the
_holders of such share.

137. Any Member described in the register of Members by
an address not within Great Britain or Ireland, or any holder of
a share warrant, who shall from time to time give the Company
an address within the United Kingdom 8t which notices may be
served upon him, shall be entitled to have notices served upon
him at such address, but, save as aforesaid, and save for the pro-
visions herein contained for service of notices on registered proxies,
no Member other than g registered Member described in the register

of Members by an address within Gregt Britain or Ireland shall be
entitled to receive any notice from the Company.,

&
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138, The Directors may from time to time require any holder
of a sharve warrvant who gives, or has given, an address as in the
last preceding Article mentioned, to produce his warrant and to
satisfy them that he is, or is still, the holder of the share warrant
ir. respect of which he gives or gave the address.

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

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

141. Where a given number of days’ notice or notice extending
over any other period is required to be given, the day of service
shall be counted in such number of days or other period.

142, Any notice or other document served upon or sent to
any Member in accordance with these Articles shall, notwithstanding
that he be then deceased or bankrupt, and whether the Company
have notice of his death or bankruptey or not, be deemed to be
duly served or sent in respect of any shares held by him {either alone
or jointly with others) until some other person is registered in his
stead as the holder or joint holder of such shares, and such service
or sending shall be a sufficient service or sending on or to his execu-
tors, administrators or assigns and all other persons (if any) interested
in such shares.

INDEMNITY.

143. The Directors, Auditors, Secretary and other officers for
the time being of the Company, and the trustees (if any) for the
time being acting in relation to any of the affairs of the Company,
and every of them, and every of their executors and administrators,
shall be indemnified and secured harmless out of the assets and
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Profits of the Company from and against all actions, costs, charges,
losses, damages and expenses which they or any of them, their or
any of their executors or administrators, shall or may incur or
sustain by or by reason of any act done, concurred in or omitted in
or about the execution of their duty, or supposed dﬁ'@y, in their
respective offices or trusts, except such (if any) as they shall incur
or sustain by or through their own dishonesty or wilful neglect or
default respectively, and none of them shall be answerable for the
acts, receipts, neglects or defaults of the other or others of them, or
for joining in any receipts for the sake of conformity, or for any
bankers or other persons with whom any moneys or effects helonging
to the Company shall or may be lodged or deposited for safe custody,
or for insufficiency or deficiency of any security upon which any
oneys of or belonging to the Company shall be Placed out or
invested, or for any other loss, misfortune or damage which may
happen in the execution of their respective offices or trusts, or in
relation thereto, unless the same shall happen by or through their
own dishonesty or wilful neglect or default respectively.

WINDING UP.

144, Tf the Company shall be wound up, the Liquidators
(whether voluntary or official} may, with the sanction of an Extra-
ordinary Resolution, divide among the Members in specie any part
of the assets of the Company, and may, with the like sanction, vest
any part of the assets of the Company in trustees upon such trusts
for'the benefit of the Members or any of them as the Liquidators
with - the like sanction shall think fit. Any such resolution may
provide for and sanction a distribution of any specific assets amongst
different classes of Members otherwise than in accordance with their
existing rights, but each Member shall in that event have 1 right of

dissent and other ancillary rights in the same manner as if such

resolution were a Special Resolution Passed pursuant to Section 192
of the Companies (Consolidation) Act, 1908,
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Declaration made on behalf of

HERWORTH & GRANDAGH
—Limited,

(which is a Company that has filed with the Registrar of Joint Stock Companies a

Statement in lieu of prospectus), that the conditions_of s 87 of the Companies

@ REGISTERED
(Consolidation) Act, 1908 (S Edy. 7, OTf. 69), kave heen :0;‘1@6}1 3’@18

Py —

PUBLISHED AND SOLD 1Y

WATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
LON/YON WALY, BIRGH'N LANE, AND 49, PARLIEMENT STREET, LONDON ;

AND TEMPLE ROW, BIRMINGHAM.

Presented for filing by
- GO hn, £m) igman & Bax,

52, New Brosd Strest, B.C.2,
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“the Hecretary,” or

W Dircetor ¥
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1 Clement Lwvun. Thomes
of 56, Jusmoni Avenue ia tha City of Breaford
- Incarmporuted Acecountant.

Leing (0} The Secretary af R

- HEPWOLTH & GitANLAGE

e e e - .. - Limited,

do solemnly and sincerely declare :—

That the amonnt of the Share Capital of the Company otiier than
that issued or agreed to be issued as fully or partly paid up otherwise

than in cash is £._61,500 - . — .. -

That the amount fixed by the Memorandum ar Articles of Association

and named in the Statement in lieu of prospectus as the minimum subscrip-

— tion upon which the Company mey proceed toallotmentis £.2,_10....0 .

one thensand nize lundred and Mf’@‘}‘[:

before me.

.Declared at__‘/&:,d_fé-ﬁ]?":;,..fﬂ&%mm.. .

I / 2 Iz‘ 1 f I%ﬂ“?
the.. . /f* .. .dayol

o

/If(alcﬂu Cra Cetcec,] “'/

That shaves held subject to the payment of the whole amount

thereof in cash have been allotted to the amount of £ 4500 o .0

That every Director of the Company has paid to the Company on

each of the shares taken or contracted to be taken by him and for which
he is liable to pay in cash, a proportion cqual to the proportion payable

on application and allotment on the shares payuble in cash.

And I maoke this solemn declaraiion conscientiously believing the
same to ba true, and Ly virtue of the provisions of the Statutory

Declarations Act, 1835,

55?‘./[4/01»1/ Lat

‘w_...__ AT S —— —— .

A Lommlwonor for Oath:..
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W Tiled  May, 1934

No. 1?
C? PHE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

\}Lx\i; -

Special Resohrtions
(Pugsuant {o Section 117 (2))

HEPWORTH &‘ GRANDAGE

LIMITED
:\'E«U oot o 1
A
1
12 : 4 , |
Passed 4th May, 1934. 5 N \0% i

At an BXTRAORDINARY (leNmraL MzmeriNg of the above-named
Company, duly convened and held at The Great Northetn Vietoria Hotel,
Bradford; on the 4th day of May, 1934, the subjoined Resolutions were

duly passed as SPECIAL RESOLUTIONS :—

RESOLUTIONS.

1. That the Capital of the Company be increased to £175,000
by the crcation of 100,000 Ordinary Shares of 10/- each
ranking as regards dividend voting and in all other
respects pari passy with the existing Ordinary Shaves of
the Company.

2. That the Articles of Association be altered by adding at
the end of Clause 108 after sub-clause (¢) of that Clause
the following words namely :—

“(f) If he is requested in writing by all the other
Directors to resign.”

G St @ Plect: Y,

( G. R. HALL CAINE,)
Direclor.
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Number of 106848 -~ , Form No. 26.

Certificate /‘7 D
THE 'S

TAMP ACT 1891. 5y

(54 & 55 Vier, Cu. 39.)

COMPANY LIMITED BY SHARES.

“Statement of Huevewse of the Pominl Gupital

or

NP TS LA
HEPVVORTH & GRANDAG-E gi.l...-..]u.)|_.|“_h;r

LIMITED. [ THAY 1934,

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, and by Section 39 of the Finance Act 1920,

NOTI'E.~The Stamp Duty on an increase of Nominal Capital is one Pound for
every £100 or fraction of £100.

This Statement is to be .filed with the Notice of Increase which must be filed
pursuant to Section 4 of the Companies (Consolidatien) Act lT " If not
so filed within 5 days after the passing of the Resolution by which the
Capital is increased, Interest on the duty at the rate of 5 per cent, per annum
from the date of the passing of the Resolution is also payable. (Sec. 5 of
the Revenue Act 1903), '

-

Presented for filing by

JAMES. TURNER. &..8S0N,

8,. Paternoster Row.

London’ .0 4 *

-

o ey

i - 7 l .
The Solicitors’ Lew Stationery Soclety, Limited, 22 Chancery Lane, W.0.2, 27 & 28 Walbrook, 1.0.4, ° J

49 Bedford Bow, W.C.1, 6 Victorin St, S.W.1, 16 Hanover St, W.1, 10 & 21 *orth John St,, Liverpool,

=i
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and 66 St. Vincent Strest, Glasgow. ‘ . S
(y“ FRINTERS AND PUBLISHERS OF COMPANIRS BOOKS AND FORMS. / A S
I '
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THE NOMINAL CAPITAL

OF

HEPWORTH & GRANDAGE, Limited,

has been increased by the addition thereto of the swm of

100,000

£50,000 , divided into

Shares of..Ten shillings each, beyond the registered

C’apital Of,,_,,,_One,, hundred. and tmenty--f£ive. thongand pounds..

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

Bignature.....yc &

Oficer Gnertin o \émg//i}u/ .

Dated the....... 7 Inleeandh day of fL"V 19 34.

This Statement should be signed by a Direcior, Seoretary or other authorised
Officer of the Company.
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" Number oj}_"_.m;l_.‘06848 <

Company !
//ﬁ [

Aotice of Inceease in Hominal Capital

% Pursuant to Section 52.
"iamm ERLL
e -
Insert the {5 "MA\( 1934
Name :
of the
Company. B.ERWORTH.. &i.R.AND.AGE
LIMITED

Norz.—This notice nnd a printed copy of the Resolution authorising the inerease

must be filed within 15 days after the passing of the Resolution. If default

is made the Company and every officer in default ie liable to a default fine
i (sec. 52 (3) of the Act),

Presented by

M JAMESTURN&R&SOM .............................
8,.Eaternoster Row,
Ilondon, Eu 0040 .‘\A
3

The Solicitors’ Law Stationery Soclety, Limited,
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22 Chancery Lane, W.0.2; 27 & 28 Walbroolk, H.C.4; 49 Badford Row, W.C0.1; 6 Victoria. Street, 8. WL
15 Hanover Street, W.13 19 & 21 North John Street, Liverpoo); and 66 St. Vincent Street, Glasgow. &
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. Zo THE REGISTRAR OF COMPANIES.

D HEPWORTH, & GRANDAGE,. ... Limited, hereby gives you notice, pursuant to

viodinany,” Section 52 of the Compﬁnies Act, 1929, that by a * Special
ey o :
+eEpeciar”, Resolution of the Company dated the....4%..........day of May. 1934...

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

the sum of £..52,000

beyond the Registered Capital of £.125,900

w

T The additional Capital is divided as follows :—
\ o . I Nomingl amount
Number of Shares. Class of Shares. of cach Shara,
100,000 Ordinary 10/~

Y * - -

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

shares have been, or are to he, issued. are as follows i—

The additional Ordinary Shares rank &s regards dividend,
voting and in all other respaects pari passu with the existing
Ordinary Shares in the Company except that such additional
Ordinary Shares do not under the conditions subject to which
they are to be issued entitle the holders-thereof to

o participation in any dividends declared In reapect of the year
ﬂ sended on the 30th September 1934.

#,% If any of the new shares are Preference Shares state whether they are redeemable or nob,

State wheiher Direcror,]
Manager or Secrebary

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

Dated the. ...

R T
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THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

. Orvinary Begolution

HEPWORTH & GRANDAGE, LIMITED.
- REGISTERLY
Passed 9th Decomber, 1936. 3
— | | lo_DEC 196

™,

A an EXTRAORDINARY GuNERAL MBETING of HrpworTH &
" GrANDAGEH, LIMITED, duly convened and held at The Greab Northern
Victoria Hotel, Bradford, on the gth day of December, 1936, the

subjoined RusoLUTION was duly passed as an ORDPINARY RESOLUTION =

RESOLUTION.
«Mhat the Capital of the Company be increased to £250,000
hy the creation of 150,000 Ordinary Qhares of Ten Shilling?
each, ranking as regards divideﬁd, voting and in all other

rospects pari passi with the existing Ordinary Shares of

the - Company.”’ 4 /{ ) : CZ |

( G. B. HALL CATNT, )
Tirector,
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o HEPWORTH & GRANDAGE 10 NEC.1938 ‘

LIMITED.

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, and by Section 89 of the Finance Act 1920,

NOTT.—The Stamp Duty on an increasc of Nominal Capital is one Pound for
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase which must be filed

: pursuant to Section 44 of the Companies (Consolidation) Act 1908, If not
so filed within 5 days after the passing of the Resolution by which the
Capital is increased, Interest on the duty at the rate of & per cent. per annum
from the date of the passing of the Resolution is also payable. (Sec. 5 of
the Revenue Act 1903).

Presented for filing by
JALES TURNER & SO,

8;..Paternoster. Row,. BaCebe

}
- i
e .

¥

The Solicitors’ Law Stationery Soolety, Limited, 22 Chancery Lane, W.0.2, 27 & 28 Walbrools, 1,04,

49 Bedford Row, W.C.1, 6 Victoria St., S.%.1, 16 Hanover St., W.1,19 & 21 North John St., Liverpool, ‘:‘:-"r‘
and 66 St. Vincent Street, Glasgow. ™~

PRINTERS AND PUBLISIIERS OF COMPANIES BOOKS AND FORMSh)

R
Companies Form 62,—6072,13.2-20. Wi26. / \ Q?\}




. THE NOMINAI CAPITAT,

OF

HEPWORTH. & GRANDAGE . Limited,

has been increased by the addition thereto of the sum of

£ 75,000 s Qivided  into 150,000

- Shares of QU each, béyond the registered

0a_m'tal Of,,,'5175’000 divided into 350,000 Shares of 10/= ea.cl‘l.

Signature _5 A 04—44 @
Officer %

Dated the... ... 4% da,y of ’&imﬁs/ 19%

Lt e e R S A T se—— I+ L viiing

Tivis Statement should be signed by a Director, Secretary or other authorised
Officer of the Company,
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. THE COMPANIES ACT, 1929
B Aotice of Fnceease in Honvinal @apit'aw

Pursuant to Section 53.

Name

of

Oompany. HEPWORTH & GRANDAGE

LIMITED.

e i e L T T e

REGISTERL.

10 DEC 1936 |

NorE—This notice and o printed copy of the Resolution authorising the inerease
!@ must be filed within 15 days after the passing of the Resolution. If default
is made the Company and every officer in default is linble to o default fing

(see. 52 (8) of the Act).

e Presented by

JAMES TURNER & SON,

/ *

8 .Paterncster.Row,. F.C.d.

u"
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The Solicitors' Law Stationery Soclety, Iimited, 22 Chancery Lane, W.0.2, 278 28 Wulhr olr, B

and &8, {3t, Vincent Street, Glasgow.

+Hy
49 Bodford Row, W.G.1, 8 Victoria St., 8,W.1, 16 Hanover St., W.1, 18 & 21 North John St.,i‘..iverpc} /

i
PRINTERS AND PUBLISHIRS OF COMPANIES' BOOKS AND FORMS. _{

Companios Form No, 64,~-05630,22.10-20

Wi20

a\ \ .
l

,,
o
W
/

[ .
[Sce Bagk.~

TS e RS T T

= o TR S

RS S Sl S g AR LS e ™ LA



ZTo THE REGISTRAR OF COMPANIES.

HEPWORTH . .&... GRANDAGE . . Limited, hereby gives you notice, pursnant to
eils. Section 52 of the Companies Act, 1929, that by an* Qrdinany
. wn’" ‘o"l " .
- WBwell”.  Resolution of the Company dated the ..9%b. oo day of..December . 19536.

.the Nominal Capital of the Compuny has been increased by the addition thereto of

the sum of £..75.,000
beyond the Registered Capital of £.75,000
-~

v 5P

{0
The additional Capital is divided as ?o’llows —

. . ' 8 Nominal amount
Number of Shaves, Class of Shares. of each Share.

150,000 Ordinary 10/-

The Conditions (e.g. voting rights, dividends, &c.) subject to which the new
shares have heen, or are to be, issued are as follows :—

The new shares rank as regards dividend, voting and

in all other respects parl passu with the existing Ordinary

W ) Shares of the Company.

*,.* If any of the new shares are Preference Shares state whether they aro redecmable or not.

'/
75 .

PG ¥
Signature ’//

Munager or Secrclary

W State whether Ds‘rcotor,} %Mé?

Dated the. . oo qﬁ-\ R
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No, 106848, Oy Filed December, 19356,
J\ THE COMPANIES ACT, 1929,

MPANY LIMITED BY SHARES.

Bpecial TResolution

f“'} : (Pursuant to Section 117 ) i
HEPWORTH & GRANDAGE LIMITED
’w{’assed Sth December, 1936, -

At an EXTRAORDINARY GENERAL MBRTING of the above-named Company, duly
convened and held at The Great Northern Victoria Hotel, Bradford, on the Dth day of
December, 1936, the subjoined Resolution was duly passed as a SprciaL Rlssow'rlo'!\; |—I:,‘ e s

B]

" That the Acticles of Association of the Company be altered by insertin thereil;) tEhe
i immediately after Article 51 the following new Article:
rAd on
PARTICIPATING LOANS. 3t DEC 1935

31, (1} The Directors may from time to time borrow and reccive on Loan from the em loyees
of the Company moneys to be used in the business of the Company, and the following
terms and conditions shall apply thereto:

(2) The amount borrowed from any one employee shall at no time exceed the sum of two
hundred pounds.

(3) The Loans shali not be tepayable uncil but shall become repayable if and when-

(a) The employee shall die or cease from any cause to be in the emplopment of
the Company; or

(b) The employees shall transfer, charge, or otherwise deal with his said Loan; or

{c} On the expiration of one calendar month after the cmployee shall have given
1o the Company netice in writing requiting repayment of his Loan: or

(d) The Company shall be wuund up.

(4) The Loans shall bear interest at the fixed rate of Five per centum per annum, calculated
from the time of advange until the time of repayment, and such fixed interest shall be
paid by yearly payments on the 23rd day of December in each year. In addition to
the said fixed interest for cach year dhe Loans shall confer che ollowing right to par-
ticipate in the profits which ma{y b distributed in respect of that year: that is to say—
If after payment of 2 Dividend for such year ar the sate of Five per centum per annum
on the Shaze Capital in the Company for the time being paid up, or credited as paid up,
any fusther Dividend for such year shall be paid on the said Shate Capital, then further
intezest on the said Loans at the same rate as the rate of the further Dividend paid on

@ the Share Capital for such year shall be paid on the said Loans out of the profits of
such year available for disteibution.

(") The Holders of the said Loans shall not be entitled to require the whole of the profits
of any year available for distribution to be distributed, and the Directors may in their
absolute_discretion carry to the credit of the Company's Reserve Fund, or to the credit of
the Profit and Loss Account, so much of the available profits of each year as they in their
absolute discretion shall think fit, and the Holdets of the said Loans shall not be entitled
to panicipate in any distcibution of the Resetve Fund, or in any capitalisation of profits for
the time being standing to the credit of the Reserve Fund, or the Profit and Loss Account
or of profits arising from any appreciation in value of the Company's assets.

{6) The amount of the additional interest in respect of each year so payable (if any), shall
be cestified by the Auditor for the time being of the Company and shall be paig within
seven days after the general balance shect o? the Company shall have been audited and
passed by the Company in General Mecting.

~sonind (7} The decision in writing of the Auditor for the time being of the Company, as lo the
amount of the profits of the Company and as to the additionzl rate 3f nfdrest payable
on the Loans, shiall be conclusive and binding upon the Toan Holders, and the Loan
Holders shall not be entitled to inspect the books and accounts of the Company, or to
have copies or extracts therefrom.

{8) Notwithstanding arything to the contrary hereinbefore contzined, the Directors of the
Company mi{l, at any time or times, authorise the anmcnt to the Holders of the said
prennied hirse Loans of such further interest and in respect of such petiod or periods as the Directors
o3% \‘:\ & S“j;f:.; - may in their absolute discretion deem advisable or desirable.
i 2t Il 200

s

,J\S,\i*‘*f_fq.sﬂmug #);o 9) A Cenificate under the hands of two Directors of the Company shall be issued to an

i employee in reg of his Loan stating the name and address of the Loan Holder, the

=, k(1936 w) amount of the Loan, and the date of the advance thercof, and shali otherwise be it such  ogn,.
¢ \‘“-»JG?'NI_;‘,‘:.J‘%%Q form as the Ditectors think it
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No. 106848/ {15 . Filed 7th January, 1943.”

»

i '*J»»J

THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES,

Special TRequution

 BEPWORTH & GRANDAGE, LIMITED,

Passed 16th December, 1942.

"At an EXTRAORDINARY GENERAL MEETING of HopworTtH & GRANDAGE, "
Lmvrrep, duly convened and held at The Great Notthern Victoria Hotel,

-Bradford, on the 16tl{ day of December, 1942, the subjoined REsoLuTion

.
5 L A, ST Y

was duly passed as a SPECIAL RESOLUTION : — REGISTER Ei"i

RESOLUTION. : T8 JAN 1843

Ndee P

That the Articles of Association of the Company be altered by
substitutin;g in Article 89 for the words * Until otherwise determined by
a General Meeting the number of Directors shail not be less than threc
nor more than eight,” the words “ Until otherwise determined by a General

Meeting the number of Directors shall not be less than three nor more than
twelve,”

S

E. HEPWORTH,

Director and Secretary,
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THE COMPANIES ACT, 1948 f

SPECIAL RESGLUTION

HEPWORTH & GRANDAGE LIMITED.

REGH.: -yl
Passed 2€th September, 1948. ,

A 5 5-0CT 1948

At an EXTRAORDINARY GENERAL \E[EIBTIN G of the above-

na,med Compwnv duly convened and held at the Reglqteled Oﬂice of !. §

Tarso o
the Oompa,ny at St. John’s Works, Bradford, on lt-r&;}l;&y{ the: Qtﬁ.h day P
of September, 1948, the subjoined RESOLUTION was duly g@‘a,%ed' * i

as a SPECTAL RESOLUTION:— 7

: s ;«5% X
RESOLUTION. | l*

That the regulations contained in the printed document ‘i
submitted to this meeting and subsecribed for identification by 'f

the Chairman be approved and adopted as the Articles of

Association of the Company in substitution for and to the exclu- )
sion of the existing Articles thereof. ‘_f:b‘
Chairman of the abioe me tioned M eetz‘fﬂg.' " _k R
3 sy
e
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COMPANY LIMITED BY SHARES.

HEPWORTH & GRANDAGE LIMITED.

» DRAFT oF NEW

@mm mf @gﬁmmmn

i : Incor orated the 5th day of J a,n;Jar 1910,

& Tl gl fueolol it " i

L o fpcfad?ﬁz‘/"'duw? /M..,.//‘Ziuff /4/{1""7’)/% )
# onolocge Aﬁm ezé/ pun e 25 »5/7‘ wé s

/ //a. tn it

I'rresuFIsLDS,

1, Bank Buildings,
Prinnae Qtiront OO




avor 1uv,048, ( ] ov_;{ wy

COMPANY LIMITED BY SHARES.

HEPWORTH & GRANDAGE LIMITED.

DRAFT OF NEW

Acticles of Assoriation

Incorporated the 5th day of J anuary, 1910,

FrEesurieLDs,
1, Bank Buildings,
Princes Street, 1.00.2,

e i i




ST L T WWW’T:%TW Ty

T T

COMPANY LIMITED BY SHARES.

DRAFT OF NEW

. Brticles of Associstion

HEPWORTH & GRANDAGE LIMITED,

(ddopted by Special Resolution passed on zmz%ﬁ/fé»@;%&}

rr——

' L—PRELIMINARY.

1. The regulations contained in Table A of the iyt -

Schedule to the Companies (Consolidation) Act, 18G8, shall
apply to this Company, bui the following shall *-.
regulations of the Company. o

2. In the construction of these Atrticles 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 number only shall
include the plural number also and vice versa,

(b} Words denoting the masculine gender orly shall
include the feminine gender also; ‘

(¢} Words denoting persons only shall include
corporalions;

(d) “Month” shall meau a calendar month ;
(e) “‘Dividend” shall include bonus;

() ‘“The Directors” shall mean the Directors for the
time being of the Company and ““the Boara” shall
mean the Directors or any of them acting as the
Board of the Company;

oy
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(g) “Paid up” shall includo credited as paid up;

(h) ““The Act” shail mean the Companies A_ct, 1948: or
any statutory re-snactment or modification thereof
tor the time being in force, and reference to any
section or provision of the Act shall include &
reference to any statutory ye-enactment or modi-
fication of such section or provision for the time

being in force.

Ii.—SHARE CAPITAL.

i. SHARES.

3. The capital of the Company at the date of the adoption
of these Articles is £250,000 divided into 500,000 Ordinary
Shares of 10s. each.

4. The shaves in the capital of the Company may be

allotted or otherwise disposed of to such.persons for such con-
sideration and upon such terms and conditions as the Board
~may determine. Without prejudice to any special rights
previously conferred on the holders of existing shares, the
Board may attach to any shares any preferential, deferred,
qualified or special rights, privileges or conditions and may
make arrangements on the issue of any shares for a difference
hetween the holders of such shares in the amounts of calls to be
‘paid and the times of payment of such calls, and the Board may
give to any person an option on any shares either at par or ata
premium or (subject to the provisions of the Act) at & discount
and for such time and on such terms and conditions as the
Board may think fit.

5. If several persons are registered as joint holders of any
share, their liability in respect thereof shall be several as well as
joint.

8. Except as required by law the Company shall not be
bound by or be compelled in any way to recognise, even when
having notice thereot, any trust or any right in respect of a
shate other than an absolute right thereto in the registered
holder thereof for the time being or such other rights in case of
transfer or transmission thereof as are hereinafter mentioned.

7. The Company may ab any time pay a commission to
any person for subscribing or agreeing lo subseribe (whether
absolutely or conditionally) for any shares in the Company, ov
procuring or agreeing to procure subscriptions (whether abso-
lute or conditional) for any shares in the Company, and the
commigsion shall not exceed 10 per cent. of the price at which
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the shares are issued, and such commission may be satisfied in
cash or fully paid shaves in the capital of the Company or
parily in cash and partly in fully paid shaves in the capital of
the Company. ‘

8. Where any shares of the Company are issued for the
purpose of raising money to defray the expenses of the construe-
tion of any works or buildings or the provision of any plant
wnich cannot be made profitable for a lengthened period, the
Company may pay interest on so much of thab shave capital as
is for the time being naid up for the period and subject to the
conditions and restrictions mentioned ir Section 65 of the Act

and may charge the sum so paid by v-ay of interest to capital -

as part of the cost of construction of the works or buildings or
the provision of plant.

9. No part of the funds of thé Company shall be employed
in the purchase of, or in loans upon the security of, the Com-

pany’s shares, and the Company shall not, except as authorised .

by Section 54 of the Act, give any financial assistance for the
purpose of or in connection with any purchase or subscription

. of shares in the Company or, if and when it is a subsidiary

company, in its holding company, nor, except as authorised by
Section 190 of the Act, make, or guarantee or provide any
security in connection with, a loan to any Director of the Com-
pany or of its holding company, if any. '

2. CERTIFICATES OF SHARES,

10. Every Member shall be entitled without payment to
one certificate under the Seal of the Company in respect of each
class of shares held by him specifying the shares of the class
held by him and the amount paid up theveon, but in the case of
shares registered in the name of joint holders only one certi-
ficate thereof shall be issued in respect of each class of shares
and delivery of that certificale to the holder whose name stands
first on the Register of Members shall be sufficient delivery to all
such joint holders.

11. If a certificate be lost, worn out, defaced or destroyed
it may be renewed upon payment of One Shilling (or such less
aum as the Board may prescribe) and upon delivery up of the
old certificate in case of wearing out or defacement or in the
case of loss or destruction upon production of such evidence of
the loss or destruction thereof as the Brard may consider satis-
factory and upon such indemnibly with or without secuvity as
the Board may vequire and in the case of logs or destruction the
person availing himself of the provisions of this Article shall

T




also pay to the Company all expenses incideni to the investiga-
tion of evidence of loss or destruction and the preparation of the
requisito form of indemnity as aforesaid.

3. CALLS ON SHARES.

12. The Board may from time fo time (subject to any
terms upon which any shares may have been issued) make such
calls as it thinks fil upon the Members in respect of all moneys
unpaid on their shares provided that ten days’ notice at least,
specifying the {ime and place of payment shall be given of each
call and that no call shall exceed one-fourth of the nominal
amount of a share or be made payable within two months after
the last preceding call was payable, Tach Member shall be
liable to pay the calls so made and any money payable on any
share under the terms of allotment thereof to the persons and at
the time and places appointed by the Board. A call may be
revoked or the time fixed for its payment postponed by the
Board.

13, A call shall be deemed to have been made at the time
when the resolution of the Board authorising such call was
passed, V

14. . If any call payable in respect of any share or any
morey payable on any share under the terms of allotment
thereof be nof paid on or before the day appomted for payment
the holder or allottee of such share shall be liable to pay interest
upon such call or money from such day until it is actually paid
ab the rate of 10 per cent. per annum or such less rate as may be

_fixed by the Board, but the Board shall be af liberty to waive
such interest or any part thereof,

15. The Board may if it thinks fit receive from any
Member willing to advance the same all or any part of the
money unpaid upon any of the shares held by him beyond the
sums actually called for. Such advance shall extinguish, so
far as it shall extend, the liability existing upon the shares in
respect of which it is received. Upon the money 5o paid in
advance, or upon so much thereof as from time to time exceeds
the amount of the calls then mads upon the shares in respect
of which such advance has been made, the Board may pay
inverest ab such rate (if any) as the Member Paying such sum in
advance and the Board agree upon.

4, TRANSFER AND TRANSMISSION OF SHARES.

16. The transfer of any share in the Company not
represented by warrant to bearer shall he in wri bing in the usual
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common form, gng shall Dbe signed by the transforor and
transferes, ang the transteroy shall remain the holder of the
share until the name of the transferee is entored in the Register
of Members in respect thereof, Shares of ( ifferent classes shall
not be transferred on the same instrument of transfer without

- the consent of the Board. There shall be paid to the Company

In respect of the registration of any transfer sach fee not
exceading Two Shillings and Sixpence as the Board deems fit,

17. The Board may, without assighing any reason, decline
to register any transfer of shares, not fully paid up, made to any
person not approved by it or made by any Member jointly or
alone indebted oy under any liability to the Company or any
transter of shares, whether tully paid up or not, made io an
infant or g berson of unsound mind. If the Board refuses to
register a transfer it shall give notice of such refusal within
two months after the date on which the transfer was. lodged
with the Company. ’

18. The instrument of transfer shall pe lodged with the
Company accompanied by the cerlificate of the shares com-

prised therein, and cuch evidence as the Board may require {o

Prove the title of {he transferor, and thereupon, and upon
bayment of the proper fee, thr transferee shall {subject to the
Board’s right to decline to regisier herein mnentioned) be regis.
tered as a Member ip respect of such share, and the instrument
of transter shall be reteined by the Company. The Board may
waive the production of any certificate upon evidence sabis-
tactory to it of the loss or destruction thereof, and on receipt of
such indemnity (if any) as the Board may require.

19. The executors oy administrators of g deceased Member,
not being a joint holder, and in the case of the death of g joint
holder tha survivor or survivors shall alone be recognised by the
Company as having any title to the shares registered in the
name of the deceased Member, but nothing herein contained
shall be taken to release the estate of a deceased joint holder
from any liability on shares helq by him jointly with any other
person.

20. Any person becoming entitled to g share in conse-

quence of the death oy bankruptey of a Member, or otherwise ‘

than by transfer, may, subject to the regulations herein
contained, be registered as a Member upon production of the
share certificate and such evidence of title ag may properly be
required by the Boaxd or may, subject to the saiq regulations,
instead of being registered himself transfey such share upon
production of the share certificate and such evidence as afore.

said. Any such person shall within three months after being

_‘_._l,_g:...‘_#_ﬁ‘._._.ﬁﬂm,.g._:___ﬁ...ﬂ,__;_qﬁ_. .
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required by the Board so to do either transfer the slm.m or olect
to be regis.tered as a holder thereof and should he fail so to do
the Board may register him as the holder of the share.

21. There shall be paid to the Company in .1-espect of the
registration of any probate, letters of administration, certificate
of marriage or death, power of attorney, or oth(%r document:
relating to or affecting the title to any sharve, z.md in respect of
any registration under the last preceding Article such fee not
exceeding 2s. 6c. as the Board shall deem fit.

22. A person becoming entitled to a share by reason of the
death or bankruptey of the holder shall upon production of such
certificate and eidence as would be required if he desired to be
registercd as a Member in respect of such shave, be entitled to
the same dividend and other advantages to which he would be
entitled if he were the registered holder of the share, except that
he shall not before being registered as a Member in respect of
the share be entitled in respect of it to encrcise any right con-
ferred by membership in relation to meetings of the Company
save as hereinafter provided.

e

5. LIEN ON SHARES.

23. The Company shall hove a first and paramount lien on
all shaves not fully paid up and on the interest and dividends
payable or declared in respect thereof for all moneys due to and
liabilities subsisting with the Company from or on the part of
the registered holder or any of the registered holders thereof,
either alone ov jointly with any other person, althongh the time
for the paymeunt or discharge thereof may not havs arrived, and
whether the same may have been incurred before or after notice
of any right subsisting in any person other than the registeved
holder, and may enforce such lien by sale of all or any of the
shares on which the same may attach. Provided thai no sale
shall be made except in the case of a debt or liability, the
amount of which shall have heen ascertained, and the oblign-
tion fo pay or discharge such debt oy liability immediately shali
have arisen, and unless notice of the intention to sell shall have
been served on the registored holder of the share or the person
ontitled thereto by reason of his death or bankrupiey, and
default shall have heen mad~ the payment o dis%ehm'gc of
such debis or liabilities for {niptpen days after such notice.
The niet proceeds of any s 4 ule shall be applied in or towards
satisfaction of such dehf . liabilities, and the vesidue (it any)
paid to the person ontitled o the share at the dato of the sale, |
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24. The provisions applicable to the transfer of a forfeited
shave by the Company shall apply to the transfer of a share sold
to realise the Company’s lien. Uuless othorwise agreed the
registration of a transfer of shaves shall operate as a \vaiver of
any lien of the Company thereon.

6. FORFEITURE AND SURRENDER OF SHARES.

25. TIf any Member fail to pay any call or money payable
under the ferms of allotment of a share on the day appointed
for paymen§ thereof, the Board may at any time while the same
remains rupaid serve a notice on him requiring him to pay the
same together with any interest that may have acerued thereon,
and any expenses that may have been incurred by the Com-
pany by reason of such non-payment.

26. The notice shall name a further day not being less
than ten days from the service of the notice on or before which
such call or other money and all interest and expenses that have
accrued by reason of such non-payment are to be paid, and the
place where paymeni is to be made, and shall state that in the
event of non-paymorit on or before the day and at the place
appointed the share in respect of which such: payment is due
will be liable to be forfeited.

27. If the requirements of any such notice as aforesaid arve
not complied with, the share in vespect of which guch notice has
been given may ab any time thereafter before payment of all
money due thereon with interest and expenses shall have been
made be forfeited by a resolution of the Board to that eftect.

28. Any share forfeited shall be at the disposal of the
Oompa,ny and may be re-allotled, sold, or otherwise disposed of,
in such manner as the Board thinks fit, but the Board may ah
any time before any share so forfeited shall have been
re-allobted, sold or otherwise dispos2d of, annul the forfeiture
thereof upon such condilions as it may think fit.

29. Any Member whose shares have been forfeited shall
cease to be a Member in respect of such forfeited shares, but
notwithstanding such forfeiture, shall be liable to pay to the
Company forthwith all calls or other money, interest and
expenses (whether presently payable or not) owing in respect
of such shaves at the time of forfeiture, together with interest
thereon, from the time of forfeiture until payment at the rate of
ten per cent. per annum, or such less rate as may be fixed by the
Board, but the Board shall not be under any obligation lo
entforce payment of any such moneys.

s
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30. The Board may accept the surrender of any share
which it is in a position to forfeit, and may also accept lhe
surrender of a fully paid up share in exclhiange for another tully
raid up shave of the Company of the same nominal value. Any
share so surrendered may be disposed of in the same manner as
a forfeited shave.

3L. In the eventi of the re-allotment, sale or disposal of a
forfeited or surrendered sharve or the sale of any share to enforce
a lien of the Companry a certificate in -writing under the
Common Seal of the Company that the share has been duly
forfeited, smrrendered or sold in accordance with the regulations
of the Company, shall be sufficient evidence of the facts thevein
stated as against all persons claiming the share. The Company
may receive the consideration, if any, given for the share on any
sale or disposal thercof, and the Board may authorise some
person to execute a transfer of the share in faveur of the person
to whom the share is so sold or disposed of and he shall there-
apon be registered as the holder of the share and shall not be
bound to see to the application of the purchase money, if any,
nor shall his title to the shave be affected by any irregularity in
the forfeiture, surrender or sale.

7. CONVERSION OF SHARES INTO STOCK.

32. The Company may by Ordinary Resolution convert
any paid up shaves into stock and re-convert such stock inio
paid up shares of any denomination,

33. When any shares have been converted into stock, a
holder of such stock may transfer the same or any part thereot
in such manner as the Company in General Meeting shall
dirvect, but in default of any such direction, then in ’rhe same
manner and subject to the same regulations as and subject to
which the shares from which the stock arose might previously
to conversion have been fransferred, or as near thereto as
circumstances will admit. But the Board may, if it thinks fit,
from time to time fix the minimum amount of stock transfer-
able; provided that such minimum shall not exceed. in the
case of any transferor, the nominal amount of the shares from
which the stock arose.

34. A holder of stock shall according to the amount and
class or classes of stock held have the same rights in regard. to
dividends and participation in profits and assets of the Com-
pany and the same privileges and advantages for the purposes
of voting at meetings of the Company and Fm‘ other purposes as
attached to the shares from which the stocx arose, but so that



none of such privileges or advantagoes oxcepb the participation
in the dividends, profits and assets of the Company, shall be
conforred by any such aliquot part of stock as would not, if
oxisting in shaves, havo conferred such privilege or advantage.

35. Such provisions of these Articles as ave applicable to
paid up shares shall apply to stock, and in all such provisions
fhe word “‘shave” shall include “‘stock’ unless there be some-
thing in the Article repugnant thereto.

8. SHARE WARRANTS TO BEARER.

36, The Board may issue under the Common Scal of the
Company share warrants to bearer in respect of any fully paid
up shares, and all shares while represented by warrants, shall

be transterable by delivery of the warrants relating thereto.

37. Any person applying to have a share warrant issued
to him shall at the time of application pay, if so required by the
Board, the stamp duty (if any) payable in respect thereof, or it
the Company shall previously have compounded for such
stamp duty, then such sum (if any) as the Board may determine
in respect of the amount payable by the Company for such
composition and also such fee as the Board shall from time to
time fix.

38, The Board may determine and from time to time vary
ihe conditions upon which share warrants may be issued and
in pariicular upon which a new share warrant or coupon will
be issued in the place of one worn out, defaced, or destroyed,
upon which the bearex of a sharve warrant shall be entitled o
attend and vote at Geneval Meebings, upon which a share
warrant may be surrendered and the name of the holder entered
in the Kegister in respect of the share therein specified. Subject
to the provisions of these Articles and of the Acf, the bearer of a
share warrant shall be deemed to be a Member of the Company
to the full extent, and shiall be subject to the conditions for the
time being in. force. .

]
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94, Tf the bearer of a share warrant shall surrender it to be
euncolled togother with all outstanding dividend coupens (if
any) and malke an application in writing signed by him in such
form and authenticated in such manner as the Board shall
roquire, requesting to he registered as a Member in rospect of
ihe share or shares specified in the said share warrant, and
stating in such application his name, address and occupalion,
he shall upon payment of such sum not exceeding 2s. 6d. as the
Board may from time to time prescribe he entitled to have his
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name entored as a Membey in the Register of Members of the
Company in vespect of the share or shaves specified in the share
warrant so snrrendered.

s

9. CONSOLIDATION, CANCELLATION AND
SUB-DIVISION OF STLARES.

40. The Company in General Meeting may by Ordinary
Resoluticn : ~—
(i) Consolidate and divide all or any of its share
capital into sharc: ¢ ¢ a larger amount than s
 existing shares;

(i) Cancel shares which at the date of the passing of
* the resolution in thab pehail have not been taken
~ or agreed to be taken by any person and diminish
the amount of its share capital hy the amount of

the shares so cancelled; . \

(iii) Sub-divide its shaves or any of them into sharss of
smaller amount than is fixed by the Merorandum
‘of Association and so that the resolutiors whereby
-any share is sub-divided may determine that as
between the holders of the shares resulting from
quch sub-division cie or more of the shares shall
have any preferences or special advantage. as
regards dividend, capital, voting or otherwise, over
or may have any defined rights or be subject to any
restrictions as compared with the other or others,
bul so that in the sub-division the proportion
between the amount paid aad the amount, if any,
unpaid on each reduced share shall be the same as
il, was in the case of the share from which the
reduced share was derived, and that any prefer-
ence conferred shall not prejudice any special
rights previovsly conferred on the existing issued
shares,

10. INCREASE AND REDUCTION OF CAPITAL.

4{. The Company in General Meeling may by Ordinary
Regolubion from time to time inerease the shave capital of the
Compar:y by the creation of new shares.

42. Such new shayes shall be of such amount and shall he
issued for such consideralion on such terms and conditions and
with such preference or priority as regards dividends or the
distribution of assets or as to voting or otherwise over other
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shares of any class whether then already issued or nol or so as
to rank pari passu with any other shaves or with such stipula-
tions deferring them to any other shares with regard to
dividends or in the distvibution of assets as the Company in
General Meeting may diveet, and subject to or in default of any
such direction the provisions of these Arbicles shall apply to the
new shares in the same manner in all respects as if they had
formed part of the capital of the Company at. the date of the
adoption of these Articles,

43. The Company may by Special Resolution subject to
the consents and incidents required by the Act, reduce its share
capilal, its capifal redemption reserve fund and any share
premium account in any way and in particular without
prejudice to the generality of such powers may exlinguish or
reduce the liability on any of its shares in respect of shave
capital not paid up or either with or without exlinguishing or
reducing liability on any of its shares, cancel capital which has
been lost or is unrepresented by available assets, o either with
or without extinguishing or reducing liability on any of its
shares pay off any paid up share capital which is in excess of
the wants of the Company.

11. REDEEMAELE PREFERENCTE SHARES.

44. The Company may by Special Resolution create and
sanction the issue of Preference Shaves which are or at the
option of the Company are to be liable to be redeemed subject to
and in accordance with the provisions of Seclion 58 of the Act.
The Special Resolution sanctioning any such issue shall also
specify by way of an additional Arficle the terms on which and
the manner in which any such Preference Shares shall be
redeemed. '

HI.—BORROWING,

45. The Board may borrow or raise any sum or sums of
money upon such terms as to repayment, interest or otherwise
as 1t may deem fit, and for the purpose of securing the same and
interest, or for any other purpose, create, issue, make and give
respectively any irredeemable or redeemable debentures or
debenture stock, or any mortgage or charge on the undertaking,
or the whole or any part of the property, rights and assets,
present or future (including uncalled capital) of the Company,
and any debentures, debenture stock and other securities may
be made assignable free from any equities between the Com-
pany and the person to whom the same may be issued, provided
that the Board shall not without the previous sanction of g
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General Meeting of the Company so borrow or raise any sum of
money which will make the aggregate amount borrpwed or
Taised by the Company and iis subsidiarvies (excluding any
inter-company borrowing) and then outstanding exceed the
nominal amount of the issued capital for the time being of the
Company, but no lender shall be bound to see that this limit

is observed..

IV.—-MEETINGS OF MEMBERS,
1. CONVENING OF GENERAL MEETINGS.

46.  Subjecl to the provisions of the Act General Meetings
shall be held once at least in every calendar year at such time,
not being more than fiftecn months after the holding of the last
preceding CGeneral Meeting, and place as may be determined
upon by the Boaxd.

47. The General Mectings mentioned in the last preceding
Article shall be called Annual General Meetings; all other
General Meetings shall be called Extraordinary General
Meetings. .

48. The Board may, whenever ib thinks fit, convene an
Extraordinary General Meeting, and Exfraordinary Gemeral
Meetings shall also be corvened on such requisition or in
default may be convened by such requisitionists as provided
by Section 132 of the Act. The Company shall comply with the
provisions of the Act a~ to the circulation of resolutions and
statements on the requisition of Members. ’

49, TFourteen clear days’ notice at the least (i.e., exclusive
of the day on which the notice is served oy deemed to be served
ald of the day for which the notice is given), or (in the case of
an Annual General Meeting or a meeting convened to pass a
Special Resolution) twenty-one clear days' notice at the leist,
shall be given in manner hereinafter mentioned to such
Members as are, under the provisions herein contained, entitled
to receive notices from the Company, and also to the Company’s
Auditors,

50. A meeling shall, notwithstanding that it is called hy
wrorter nofice than that specified in the preceding Article, be
deemed to have been duly called if it is so agreed: —

(@) In the case of a meeting called as the Annnal
Genoral Meoting, by all the Members having the
right to altend and vote thereat s and
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(b) In the case of any other meetling, by a majority in
humber of the Members having that right together
holding not less than 95 per cent. in nominal value
of the sharves giving that right.

51. Every notice of meeting shall specify the place, the
day and the hour of meeting, and, in the case cf special husiness,
the general nature of such business. The notice convening an
“Annual General Meeting shall specify the meeting as such, and
the notice convening a meeting to pass a Special or Lxtra-
ordinary Resolution shall also specity the intention to propose
the Resolution as a Special or Extraordinary Resolution as the
case may be. REvery notice of meeting shall state with reason-
able prominence that a Member entitled to attend and vote is

entitled o appoint a proxy and that e proxy need noi be a
Member.,

52. The accidental omission to give notice of any meeting,
or (in cases where the sendin g ouf of forms of proxy with the
notice of meeting is required by these presents) the omission
to send such form of proxy with the notice to, or the non-receipt
of the nofice of mesting or such form of proxy by, any Member
shall not invalidate the proceedings at the meeting,

2. PROCEEDINGS AT GENERAL MEETINGS.

53. All business shall be deemed special that is transacted
abt an Ixfraordinary Meeting, and also all business that is
transacted at an Annual General Meeting, with the exception
of sanctioning or declaring dividends, the consideration of the
accounts and balance sheet, the ordinary reports of the Board
and Auditors and any other documents annexed to the balance
sheet, the election of Directors in the place of those reliring by
rotation or otherwise, the re-election of retiring Auditors the
fixing of the remuneration of the Auditors and the voting of
remuneration or extra remuneration to the Directors.

5¢. Two Members personally present shall be a Guorum atb
a General Meeting.

55. If within half-an-hour from the time appointed for the
meeting a quorum be not present, the meeti ng, it convened upon
the requisition of or by Members, shall be dissolved. In any
other cage it shall stand adjourned to such day in the next week,
and to such place as may be appointed by the Chairman.

56. At any adjourned meeting the Members present in
person or by proxy (although not a quorum), and entitled io
vote, shall have power to decide upon all matters which could

e e
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properly have been disposed of at the meeting from which the
adjournment took place if a quorum had been present at such
meeting,

57. The Chairman of the Board, or in his absence the
Doputy-Chairman (it any) shall preside as Chairman at every
Greneral Meeling of the Company but if at any General Meeting
neither the Chairman nor the Deputy-Chairman be present
within fifteen minutes after the time appointed for holding the
meeting, or if neither of them be willing to act as Chairman, the
Directors present shall choose one of their number to act, and
it there be no Director chosen who shall be willing to act, the
Members present shall choose one of their number (not being a
Divector) to act as Chairman of that meeting.

58. The Chairman may, with the consent of the meeting,
adjourn any General Meeting from time to time and from place
to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting
from which the adjournment took place.

59. [Every question submitted t0 a General Meeting shall be
decided by a show of hands, unless a poll is (before or upon the
declaration of the result of the show of hands) demanded by
(a) the Chairman, (b) any two Members present in person or by
proxy and entitled to vote, (¢) any Member or Members present
in person or by proxy representing not less than one-tenth of the
total voting rights of all the Members having the right to voie at
the meeting, or (d) a Member or Members present in person or
by proxy holding shares conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal
to not less than one-{enth of the total sum paid up on all shares
conferving that right, and in the case of an equality of votes the
Chairman shall have a casting vote.

60. At any General Meeting, unless a poll is duly
demanded, a declaration by the Chairman that a resolution has
been passed or lost, and an enfry to that effect in the minute
book of the Company shall be conclusive 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

number or proportion of the votes recorded in favour of or
against such resolution.

61. A poll may be demanded upon any question other than
the election of a Chairman of the meeting.

62. If a poll is duly demanded it shall be taken in such
manner, ab such place, and either immediately or at such other
time within fourteen days thereafter as the Chaivman shall
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before the conclusion of the meeting direct, and the result of such
poll shall be deemed to be the resolution of the Company in
General Meeting as at the date of taking the poll.

63. The demand of a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
question on which a poll has been demanded, and a demand of
a poll may be withdrawn.

3. VOTES AT GENERAL MREELTINGS.

64. Subject to any special terms as to voting upon which
any shares may be issued, or may for the time being be held,
every Member present in person and entitled to vote shall have
one vote on a show of hands, and at a poll every Member present
in person or by proxy and entitled to vote shall have one vote
for every share held by him.

65. Any corporation holding shares conferring the right to
vote may by resolution of its Directors ov other governing body
authorise any of its officials or any other person to act as its
representative at any General Meeting of the Company, and
such representative shall be entitled to exercise the same powers
on behalf of such corporation as if he had been an individual
shareholder of the Company.

66. On a poll votes may be given either personally or by
Proxy.

67. If any Member he of unsound mind, he may vote hy his
committee, curator bonis, or other legal curator, and any such
commitiee, curator bonis, or other legal curalor, may on a poil
vote by proxy.

68. Ii two or more persons be joinily entitled to a share
any one of such persons may vote at any meeting either person-
ally or by proxy in respect thereof as if he were solely entitled
thereto, and if more than one of such joint holders be present
at any meeting either personally or by proxy, that one ot such
persons so present whose name stands first in the Register of
Members in respect of such share shall alone be entitled to vole
in respect thereof.

69. No Member shall be cntitled to be present or to vote
either personally or by proxy at any General Meeling or upon
any poll, or to exercise any privilege as & Member unless all
calls or other money due and payable in respect of any shave
of which he is the holder have been paid.

-
3
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Hﬁ. 70. Proxy forms, duly stamped, shall be s'entvby the .Com-.
pany to all Members or debenture holders en titled to notice of
and to attend and vote ab any meeting at which 1)1'0908&13 other
than those of a purely routine nature are o be considered, and
such proxy forms shall be 80 worded i;hat.a Melpber oY clepenttll'e
holder, as the case may be, may vote either for or a}galnst the
resolutions to be proposed ab that meeting. The instrument
appointing a proxy shall be in writing under the hand of the
appointor or his attorney, or if such appointor l_)e a corporation
under its common seal, or the hand or seal of its attorney, but
the execution of such instrument need nob be attested.

s ot e ey

I 71. Any person may be appointed a Proxy whether a
4’ Member of the Company or not.

79, The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed or
an office copy or a notarially certified copy thereof, shall be
deposited at the registered office of the Company not less than
twenby-four hours betore the time fixed for holding the meeting,
or the adjourned meeting, or taking the poll as the case may be,
at which the person named in such instrument proposes to vote,
and failing such deposit an instrument appointing a proxy shall
be treated as invalid.

73. A vote given in accordance with the terms of an

: instrument appointing a proxy shall be valid notwithstanding

];- 0 the previous death of the principal or revoeation of the proxy

i ~ or transfer of the shares in respect of which it is given unless

an infimation in writing of the death, revocation or transfer

shall have been received atl the registered office of the Company,
ool betore the time fixed tor the meeting.

74, Any person becoming entitled in consequence of the

é P death or hankruplcy of a Member or otherwise than by transfer
[ i : to a share conferring a vight to vote may vote at any General

Meeting in respect thereof in the same manner as if he were the
L) registered holder of such share, provided that forty-eight hours
o at least before the time fixed for holding 'the meefing or
@. ' adjourned meeting, as the case may be, at which he proposes
to vote, he shall satisfy the Boavd of his right (subject to the
regulations herein contained) lo transfer such shares, or the
Board shall have previously admitted his right to vote at such
meeting or adjourned meeting in vespect thereof,

LA 4. MEETINGS OF CLASSES OF MEMBIRS. |
b 75. ‘Wh.enever the cepital of the Company is divided inio
shares of different classes, the special rights attached to any

AT
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class may either with the consent in writing of the holders of
L@u'ee-'t‘om'iflﬂls of the issued shares of that class, or with the sanc-
tion of an Ext aotdinary Resolution passed at a separate General
Meeting of the holders of shares of that class be varied, modified,
abrogated or dealt with either whilst the Company js a going
concern or during or in contemplation of a winding up. To
every such separate General Meeting all the provisions of these
presents relating to General Meelings or to the procecdings
theveat shall mutatis mutandis apply, but so that the necessary
quorum shall be two persons at least holding or representing
by proxy one-third of the issued shares of the class, and that
any holders of shares of the class present in person-or by proxy
or by authorised representative may demand a poli’ and the
holders of shares of the clasg shall, on & poll, have one vote in
respect of each share of the class held by them respectively,
and that if al any adjourned meeting of such Lolders a quorum
is not present, those Members who are present shall be a quorum,
The special rights conferred upen the holders of any shares or
class of shares issued with preferred or other special rights shall
not, unless otherwise expressly provided by the conditions of
issue of such shares, be deemed to be modified by the creation
or igssue of further shares ranking pari passu therewith.

.

V.—DIRECTORS.

1. NUMBER AND APPOINTMENT OF DIRECTORS.

76. Until otherwise determined by the Company in General
Meeting the number of Directors shall not be less than three

nor more than twelve.

77. The Board shall have power at any time, and from
time to time, to appoint any person as a Direclor either to fill
a casual vacancy, or as an addition to the Board, but so that t]}e
total number of Directors shall not al any lime exceed the maxi-
mum number fixed as above. Any Director so appointed shall
hold office only until the next following Annual General Meeting
of the Company, and shall then be eligib'le'for 1'e-elept1011, but
shall not be taken into account in determining i;ht? ;Dn'ec.tors to
retire by rotation abt such meeting under the provisions in that

hehalt hereinatter contained,

78. The continuing Directors, o Divector if only one, may
act notwithstanding any vacancies in the Board provided that
if the number of the Board or the number able to act be less tlmn
the prescribed minimum the remaining ll)n'ec.tors or Dp'.eci,?r
ghall forthwith appoini an jEL(']d'lt}lOlla,l Director or adchtmnfﬂ
Directors to make up such minimum or convene a General
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Meeting of the Company for the purpose of making such appoint-
ment,

79. Except as otherwise authorised by Scclion 183 of the
Act, the election or appointment of any porson proposed as a
Director shall be effected by « separate resolution and a single
resolution purporting to clect or appoinl lwo or more persons
to be Directors shall be ineffective and void.

80. No person shall be elected a Director ab any Gene_ral
Meeting of the Company who is not recommended for election
by the Board unless at leasi seven and not more than thirty
clear days’ notice shall have heen left at the registered oﬁi?e of
the Company of the intention to propose h‘im,‘together with a
notice in writing signed by himself of his willingness lo act if
elected: Provided that this Article shall not apply to the
re-election of a retiring Director.

2. QUALIFICATION AND REMUNERATION OF
DIRECTORS.

81. It shall not he necessary for a Director to hold a share
qualification. A Director who is not a Member of the Company
or not a holder of a share of any class entitling the holder to
vote at the meeting, shall, nevertheless, be entitled to receive
notice of and attend at every Gieneral Meeting of the Company
but not fo vote thereat except, if he acts as Chairman of the
meeting, by giving a casting vote in a case of equality of votes.

82. As from the 1st day of October, 1947, the remuneration
of Directors shall be determined by the Company in General
Meeting.

83. The Directors shall also be entitled to be repaid such
reasonable iravelling, hotel and other expenses as they may
incur in going to, atlending and returning from meetings of the
Board or of committees of the Board or (zeneral Meetings, or

which they may otherwise incur in or about the business of the
Company.

84. Any Director who performs special services beyond the
ordinary duties of a Director oy who goes and resides abroad
for any purposes of the Company, may be paid such extra
remuneration by way of salary, percentage of profits or other
wise as he may be entitled {o under any agreement or as the
Board may determine, which -extra remuneration shall be
charged as part of the Company’s ordinary working expenses,

R
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3. POWERS OF DIRECTORS.

85. The business of the Company shall be managed by the
Board which may exercise all such powers of the Company as
are not by the Act or these Articles required to be exercised by
the Company in General Meeting, subject nevertheless to any
regulation of these Articles to the provisions of the Act and to
S}lch 1'eg111atiglls (being not inconsistent with any such regula-
tions or provisions) as may be prescribed by the Company in
General Meeting, but no regulations made by the Company in
General Meeting shall invalidate any prior act of the Board

which would have been valid if such regulations had not been
made.

86. Without restriction to the foregoing powers the Board
may appoint from time to time any one or more of its number
to be Managing Director or Manager or Technical Divector or to
any other post or posts (except that of Auditor) on such ferms
as to remuneration, which may be of any description and
(without limiting the generality of the foregoing) may include
admission fo or continunance of membership of any scheme or
fund insfituted or established and financed or contributed to
by the Company (either alone or in conjunction with other
companies) for the provision of pensions, life assurance or other
benefits for employces or their dependants or the payment or
provision of a pension or othér benefits on or after retirement
or death apart from membership of any such scheme or fund,
and with such powers and authorities and for such period as
it deems fit, and subject to any agreement belween him and the
Company may revoke such appointment, .

87. The Board may also from time to time provide for the
management and transaction of the affairs of the Company in
any specified locality whether at home or abroad in such manner
as the Board may think fit, and accordingly the Board may
establish local boards, or local agencies, in the United Kingdom
or abroad and appoint any one or more of ils number or any
other person or persons fo be members thereof, with such
powers and authorities, under such regulations, for such period
and ab such remuneration as it may deem fit and may from
time to time revoke or vary any such appoiniment and may also
for the purpose of execuling any instrument or {ransacting
any business abroad appoint any person or persons the attorney
or attorneys of the Board or of the Company with such powers
as Uhe Board deems fil, including power o appear_before all
proper authorities and make all necessary dec']amtlons. SO as
to enable the Company’s operations to be validly carried on
abroad and power to gub-delegate all ov any of the powers,
authorities and discretions for the time being vested in such

attorney or atforneys.
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88. The Register of Members may be closed during‘ such
period or periods as the Board may prescribe not exceeding in
the whole thivty days in each year. Sl?.l?]ecb to the provisions
of any debenture, debenture stock cerhﬁczyte or Itrust deed or
other document securing the same, any registey of debentm:e or
debenture stock holders may be closed in the manner prescribed
by the Act for the closing of the Register of Members.

4, PROCEEDINGS OF DIRECTORS.

89. The Board may meet for the despatch of husiness,
adjourn, and otherwise regulate its meetings as it thinks .ﬁt,
and may determine the quornm necessary for the transaction
of business. Until otherwise fixed the quorum shall be two
Directors. It shall not be necessary to give notice of a meeting
of the Board to any Director who is out of the United Kingdom,

90. Any Direcfor may at any time and the Secrstary shall
upon the request of any Director summon a meeting of the

- Boazrd.

91. A meeting of the Board at which a quorum is present
shall be competent to exercise all or any of the authorities,
powers and discretions by the Articles of the Company for the
time being vested in or exercisable by the Board or by the
Directors generally.

92. Questions arising at any meeting shall he decided by

‘a majority of votes and in case of an equality of votes the Chair-

man of the meeting shall have a second or casting vote,

93. The Board may elect a Chairman and Deputy-Chair-
man of its meetings and determine the period for which they
are to hold office, but if no such Chairman or Deputy-Chairman.
be elected, or if neither the Chairman nor the Deputy-Chairman
(if any) be present ab the time appointed for holding a meeting,
such of the Directors as are present shall choose some one of
their number to be Chairman of such meeting,

9. The Board may delegate any of its powers, other than
the powers to borrow and make calls, to committees consisting
of such members or member of-itg body as it thinks fit. Any
committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may from time to
time be imposed on it by the Board,

95. The meetings and proceedings of any such committee
consisting of two or more members shall Le governed by the
provisions herein contained for regulating the meetings and

i
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proceedings of the Board, so far as {he same are applicable

thereto and ave not superseded b I
¥ any regulations made by the
Board under the last breceding Articlgr. © ’

96. All acts done by any meeting of the Board or of a
committes of the Board, or by any person acting as Director,
shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such Director
O person acting as aforesaid, or that they or any of them were
dlsqt}ahﬁed, be as valid ag if every such person had been duly
appointed and was quatified to he a Director.

97. A resolution in writing signed by all the Directors
entitled to notice of meetings of the Board or of any committee
as aforesaid shall be as valid as if passed at a meeting of the
Board or of such committee as the case may be duly convened
and constituted. Every such resolution shall be entered in the
Minute Book.

98. The Board shall cause minutes to be entered in books
provided for the purpose of all appointments of officers made
by the Board and of the names of the Directors present at each
meeting of the Board and of any committee of the Board and
of all resolutions and proceedings of General Meetings and of
meetings of the Board or committees of the Board, and any
such minutes, if purporting to be signed by the Chairman of
the meeting to which they relate, or at the meeting ab which
they are read, shall be received as prima facie evidence of the
facts therein stated.

99. The Board shall cause to be kept the register of the
Directors’ holdings of shares and debentures of the Company
and of its subsidiary companies or holding company, if any,
required by Section 195 of the Act, and shall render the same
available for inspection during the period and by the persons
prescribed, and shall produce the same at every Annual General
Meeting as recuired, by that Section.

5. DISQUALIFICATION OF DIRECTORS.

100. The office of Director shall be vacated :—

(a) If he becomes of unsound mind or bankrupt or
suspends payment or compounds with his creditors;

or
(b) If he send in a written resignation to the Board;
or
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(¢) If he absent himself from the Board meetings con-
tinuously for six months without the consent of
the Board and the Board resolve that his office be

vacated; or

(d) If not being duly qualified he fail wlithin two
months of his appointment or the date of the adop-
tion of these Articles (whichever shall be the later)
to obtain the requisite share qualification or he
cease to hold such qualification; or

(e) If he is required in writing by all his co-Directors
to resign; or

(fy If pursuant to any provision of the Act he become
prohibited from being a Director,

101. There shall not be any age limit for Directors and
Section 185 Sub-sections (1) to (8) of the Act shall not apply to
the Company.

102. No Director shall be disqualified by his office from
confracting with the Company either as vendor, purchaser, or
otherwise, or from being interested in any contract or arrange-
ment enfered into by or on behalf of the Company, nor shall
any such contract or arrangement entered into by or on behalf
of the Company in which any Director shall be in any way
interested be avoided nor shall any Director so contracting, or
being so interested, be liable to account to the Company for any
profit realised by him from such contract oy arrangement in
which he shall be so interested by reason of such Director hold-
ing that office or the fiduciary relation thereby established, but
it is declared that as regards such confract or arrangement the
nature of his interest must be disclosed by him at the meeting
of the Board at which such contract or arrangement is frst

of any contract which he shall make with the Company nor
in respect of any contract or arrangement in which he is so
interested and if he do so vote his vote shall not be counted, but
he shall be reckoned for the purpose of con
of Directors: Provided that such prohibiti gainst

may at any time or times be suspended or relaxed to any extent
by the Company in General Meeting and provided that this
prohibition against voting shall not apply to any contract by or
on behalf of the Company to give to the Directors op any of
them any security, whether fop advances or by way of indemnity
or othexrwise, or {o a settlement or set-off or ci'oss-élailns Detween
any person, whether a Divectoy op not, and the Company, noy to
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any contract by a Director underwriting or guaranteeing the
Subscrlplum} of any shares or securities of the Company. A
gene‘rfml 110}1(:& to the Board that a Director is a member of any
._qpemhod tirm or company and is to be regarded as interested
In any subsequent transactions with such firm or company shall
be 8U 31‘0161111 disclosure under this Article, and after such general
notice 1t shall not be necessary to give any special notice relating
to wny particular transaction with such fim or company.
.131'ovided that no such notice shall be of effect unless either it
is given at a meeting of the Board or the Director giving it takes
reasonable steps to secure that it is brought up and read at the
next meeting of the Board after it is given. A Director shall
not tor the purposes of the vestriction as to voting contained in
this Article be deemes! to be interested in any contract or
arrangement with any company by reason only of his holding
not exceeding five per cent. of the issued capital of such company.

103. A Director may hold any office or place of profif in
the Company (except that of Auditor) in conjunction with his
directorship, and may be appointed thereto upon such terms as
to remuneration, tenure of office and otherwise as may be
arranged with the Board, and a Director of the Company may be
or become a director of any company promoted by the Company
or in which the Company may be interested as vendor, share-
holder or otherwise, and no such Director shall be accountable
for any benefits received as director or member of such company,

6. RETIREMENT AND REMOVAL OF DIRECTORS.

104. At the Annual General Meeting in every year one-
third of the Directors for the time being (exclusive of Managing
or 'T'echnical Directors), or if their number is not a multiple of
three, then the number nearest to but not exceeding one-third,
shall retire from office. A retiring Director shall retain office
until the adjournment or dissolution of the meeting at which

his successor is elected.

105. The Directors to retire in each year shall be those
who have been longest in office since their last clection, but as
between persons who became Directors on the same day those
{o retire shall (unless they otherwise agree among themselves)

be determined by lot.

106. A retiring Director shall be eligible for re-election.

107. The Company at the General Meeling at which any

Directors shall retire shall fill up the vacated offices by appoint.

ing a like number of persons.
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108. If at any meeting at which Directors ought to be
elected the places of any retiring Directors are not filled up,
then subject to any resolution reducing the number of Dn'ectoys
the retiving Directors or such of them as have not had their
Places filled up and may be willing to act, shall be deemed to
have been 1e-elected.

109. The Company in General Meeting may by an Extla
ordinary Resolution or, pursuant and subject to the provisions
of Section 184 of the Act, by Ordinary Resolution remove any
Director before the expiration of his period of office, and may
if thought fit by an Ordinary Resolution appoint another person
in his stead, The person so appointed shall be subject to retire-
ment at the same time as if he had become a Director on the
day on which the Director in whose place he is appointed was
last elected a Director.

110. The Company may from time to time in General
Meeting increase or reduce the number of Direciors and may
make the appointments necessary for effecting any such inerease
and may determine in what rofation such increased or reduced
number shall go out of office; but nothing contained in this
Article shall authorise the removal of a Director before the

7. ALTERNATE DIRECTORS.

111. If any Director shall be unable to atiend any mecting
or meetings of the Board, he may, by writing under hig hand,
appoint any person to be hig alternate or substitute ; and every
such person (hereinafiey referred to ags an “Alternate Director’’)
shall, during such inability of the Director appointing him, be

an Allernate Director appointed by him, ang (subject to such
approval as aforesaid in the case of an appointes who is not
a Director) appoint another person in hig place, and if g Director
shall die or cease to holq the office of Director the appointment
of his Alternate Director shall thereupon ceage and determine.
Ay revocation under thig Article shall be effected by notice in
writing under the hand of the Director making the same, and
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any such notice if left at the registered office of the Company
shall be sufficient ovidence of such vovoceation. Lvery person
acting as an Alternate Director shall be an officer of the Company
and he shall not be deemed to be the agent of the Director whom
he represents.

VI.—THE SEAL,

112. The Seal of the Company shall not be alffixed to any
inshrument except by authority of a resolution of the Board and
in the presence of at least one Director and of the Secretary, or
other person appointed by the Board for that purpose, and the
Directors or Director and the Secretary, or such other person
as aforesaid, shall sign every iustrument to which the Seal of
the Company is so affixed in their presence,

113.  All forms of certificate for shares, stock, debenture
stock, or representing any other form of securities (other than
letters of allotment and scrip certificates), shall be issued under
the Seal of the Company in manner above provided, and shall
be autographically signed by at least one Director and the
Secretary.

114. The Company may have an Official Seal for use in any
territory, district, or place, not situate in the United Kingdom.

VIL.—ACCOUNTS AND DIVIDENDS,
1. ACCOUNTS.

115. The Boaud shall cause to be kept such books or
accounts as are necessary to exhibit and explain the iransactions
and financial position of the Company and to give a true and
fair view of the state of its affairs, and in particular (but without
limiting the generality of the foregoing provision) proper books
of account with respect to: —

(a} All sums of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure takes place.

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

(¢) The assets and liabilities of the Company.

116. The hooks of account shall be kept at the office or
(subject to the provisions of Section 147 (3) of the Act) at such
other place as the Board thinks ait, and shall at all times be open
to inspection by the Dircciors. No Member (other than a
Director) shall have any right of inspecting any account or

4
i

TR e T I

o o




26

book or document of the Company, exceptyas confer%'ed by the
Act or anthorised by the Board or by the Company in General
Meeting.

117. The Board shall from time to time in accordance with
Sections 148, 150 and 157 of the Act cause to be prepared and fo
be laid before the Company in General Meeting such profit and
loss accounts, balance sheatls, group accounts (if any) and reports
as are referred to in those sacticns

118. A printed copy of every balance sheet (including
every document required by law to be annexed thereto) which
is to be laid before the Company in General Meeting and of the
Board’s and Auditor’s reporis shall, at least twenty-one days
previously to the meeting, be delivered or sent by post to every
Member and debenture holder of the Company of whose address
the Company is aware, or in the case of joint holders of any
share or debenture to one of the joint holders, and if the shares
of the Company are quoted on any Stock Exchange three copies
of each of these documents shall at the same time be forwarded
to the Secretary of each Stock Exchange on which the shares of
the Company are quoted.

2. AUDIT.

119.  Audifors of the Company shall be appointed and their
duties regulated in accordance with Sections 159 to 162 of the
Act.

120. The Auditors’ report to the Members made pursuant
to the statutory provisions as to audit shall be read before the
Company in General Meeting and shall be open to inspection
by any Member, who shall be entitled to be furnished with a
copy of the balance sheet (including every document required
by law to be annexed therveto) and Auditor’s report in accord-
ance with Section 158 (2) of the Act,

3. RESERVE TI'UND.

121. Subject and without prejudice to the Company’s
powers and duties to provide for the redemption of Redeemable
Preference Shares, the Board may, before recommendino any
dividend, set aside out of the profits of the Company suchbm.unS
as it thinks proper as a reserve fund to meet depreciation or
logses or liabilities of or claims upon the Company or contin-
gencies or for special dividends or bonuses or for equalising
dividends or for repairing or maintaining or improving an?*
property of the Company or for such other purposes ag the %oarEl
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may think conducive to the objects of the Company or any of
t}mm,. and the samo may be applied accordingly from time to
time in such manner as the Board shall delermine, and the
Board may without placing the same to reserve, carry over such

p‘ro{'its which the Board inay deem expedient in bt interests of
the Company.

122. The Board may invest the sum so set aside for reserve
apon such securities or investments (other than shares of the
Company) as it may think fit, and from time to time deal with
and vary such investments, and dispose of all or any part thereot
for the benefit of the Company, and divide the reserve fund
into such special funds and redistribute such special funds as it
thinks {it, with full power to employ the assels constituting the
reserve fund in the business of the Company, and without being
bound to keep the same sepavate from the other assets.

123. The Board shall transfer io share premium account as
required by Section 56 of the Aclk swms equal to the amount or
value of any premiums at which any shaves of the Company
shall be issued. Subject to the provisions of the said Section
the provisions of these presents relating 1o sums carried or
standing to reserves shall be applicable to sums carried and
standing to share premium account.

4. DIVIDENDS.

124. Subject fo the provisions hereinbefore contained as
a reserve, and subject to and without prejudice to the rights of
the holders of shares issued upon any special terms and condi-
tions, the profits of the Company shall be divisible among the
Membeurs in proportion to the capital paid up on the shares held
by them resvectively. Any amount paid up on a share in
advance of culls or other money payable shall not entitle the
holders to any dividend in respect thereof.

125. The Company in General Meeting may declare a divi-
dend to be paid to the Members according to their rights and
interests in the profits, but no larger dividend shall be declared
than is recommended by the Board.

126. The declaration of the Board as o the amount of the
profits of the Company at any time available for dividends shall

be conclusive.

127. Any General Meeling declaring a dividend may direct
payment of such dividend wholly or in part by the distribution
of specific assets, and in particular of paid-up shares, debentures
or debenture stock of the Company, or paid-up shares, deben-
tures or debenture stock of any other company, or in any one
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or more of such ways, provide. that no such distribution shall
be made unless recommended by the Board. Where any diffi-
culty arises in regard to the distribution the Board may settle
the same as it thinks expedient, and in particular may issue
tractional certificates, and may fix the value for distribution
of such specific assets or any part thereof, and may determine
that cash payments may be made to any Members upon the
footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assebs in trustees upon
trust for the persons entitled to the dividend as may seem
expedient to the Board. '

128. The Board may from time to time pay to the Members
such interin dividends as appear to the Board to be justified by
the profits of the Company.

129, The Board may deduct from the dividends or interest
payable to any Member all such suins of money as may be due
from him to the Company on acecount of calls or otherwise.

130. All dividends and interest shall belong and be paid
(subject to the Company’s lien) fo those Members who shall be
on the register at the date at which such dividend shall be
declared or at the date on which such interest shall be payable
respectively, notwithstanding any subsequent transfer or trans-
mission of shaves.

131. The Board may pay the dividends or interest payable
on shares in respect of which any person is by transmission
entitled to be registered as holder to such person upon produc-
tion of such certificate and evidence as would be required if
such person desired to be registered as a Member in respect of
such shares.

132. If several persons are registered as joint holders of
any share, any one of such persons may give effectnal receipts
for all dividends and interest and other moneys payable in
respect thereof.

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

134. Until otherwise dirvected, any dividend or interest pay-
able in cash to the holders of registered shaves shall he paid
by cheque or warrant sent through the post directed to the holder
ab his registered address, or in thoe case of joint holders directed
to the holder whose name stands first on the register in respect
of the share at his registered address. Every such cheque or
warrant shall be made payable to the order of the registered
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holder, and in the case of joint holders to the order of the
holder whose name stands first on the register in respeet of such

shaves, inless such joinl holders otherwise direct, and shall be
sent at his or their rigk,

5. CAPITALISATIQN OF PROFITS,

135. Bubject to any obligations binding on the Company,
t!le Company -in General Meoting may at any time and from
time fo time upon the recommendation of the Board by resolu-
tion direct that any profits of the Company nat required for the
time being for the payment of dividend wupon any Preference
Shares of the Company or other shares issued upon special
conditions, whether standing to the eredit of the Company’s
reserve fund or otherwise (includ ing profits carried and stand-
ing to any reserve or réserves or fo share premium or other
speeial account) be capitalised and appropriated as capital to
and amongst the Members who would have been entitled thereto
if the same had been distributed by way of dividend and in
the samme proportions and that such capitalised fund be applied
on behalf of such Members in paying up in full either at par
or at such premium as such resolution nay prescribe any
unissued shares or debentures or debenture stock of the Com-
pany which shall be distributed amongst such Members accord-
ingly or in or towards payment of the uncalled liability on any
issued shares, debentures or debenture stock of the Company
held by such Members respectively and that such distribution
or payment shall be accepted by such Members in full satisfac-
tion of their interest in such capitalised fund; and the Board
shall give effect to every such direction and any such unissued
shares, debentures or debenture stock as aforesaid shall be
distributed and allotted to and amongst such Members as afore-
said in the proportions aforesaid and credited as tully paid by
means of such capitalised fund and the Board may make such
provisions as it may think expedient for settling any difficulties
which may arise in connection with any such distribution,
whether by the issue of fractional certificates ox by sale of sharves,
debentures and debeuture stock and division of the proceeds or
otherwise. Provided that the only purpose to which sums
standing to capital redem)tion reserve or share premium account
shall be applied pursuant to this Article shall be 1_;he'payment
up in full of unissued shares {o be allotted and distributed as
aforesaid, When deemed requisite a proper contract for the
allobment and acceptance of the shaves fto be distributed as
aforesaid shall be filed in accordance with the Act and the
Bourd may appoint any person to sign such contract on behalf
of the persong entitled to share in the appropriation and dis-
tribution and such appointment shall he effective.
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V1iL.—NOTICES,

136. A notice may be sorved by bhe (lolipany upon any
Member either personally or by posting it & prepaid letter
addressed to such Member ab hig registerod address,

137. Any Member whose registered place ol a:dd]:css i« not
in the United Kingdom may from time to titne no.mfy in writing
to the Company an address within the United ngdom ‘.Nh’lch
shall be deemed his registered address within the meaning of
the last preceding Article. If he ghall not have notified such

an address to the Company he shall not be entitled to any notices.

13S. Any notice if served by post shall be deemed to have
been served on the day following that on which it was posted,
and in proving such service it shall be sufficient to prove that
the notice was properly addressed and posted.

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

140, Every executor, administrator, curator bonis, commit-
tee, or trustee in bankruptey, or liquidator, shall be absolutely
hound by every notice so given as aforesaid if sent to the last
registered address of such Member, notwithstanding that the
Company may have notice of the death, lunacy. bankruptey, or
disability of such Member. |

141. Every person who by operation of law, transfer or
other means whatsoever shall become entitled to any share shall
be bound by every notice in respect of such share which previ-
ously to his name and address being entered in the Register
of Members, shall be duly given to the person from whom he
derives his title to such share.

142. Al notices shall he deemed to have been served upon
the holders of share warrants if they shall have been advertised
once in a London daily newspaper, and the Company shall not
be bound to serve any notice on the holders of share warrants
in any other manner.

1X.—WINDING-UP.

143. The Liguidator on any winding-up of the Company
(v{hether voluntary, or under supervision, or compulsory), may,
with the authority of an Extraordinary Resolution of the
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Company, divide among the contributories in kind the whole
or any part of the assets of the Company, and whether or not
the assets shall consist of properly of ono kind, or consist of
properties of diffevent kinds, and for such purpose may set such
value as he deems fair upon any one or more class or classes of
property, and may determine how such division shall be carried
out as between Members or classes of Members, and may with
the like authovity vest any part of the assets of the Company
in trustees upon such trusts for the benefit of the Members or
any of them as the Liquidator shall think fit. ’

144. The power of sale of a Liquidator shall include a power
to sell wholly or partially for shares or stock or for the deben-
tures, debenture stock, or other obligations of another company,
either then already constituted, or about to be constituted, for
the purpose of carrying out the sale.

X.—INDEMNITY.

145. Every Director, Manager, Auditor, Secretary, and
other officer or servant of the Company shall be indemnified by
the Company against, and ib shall be thé duty of the Board out
of the funds of the Company (o pay all costs, losses and expenses
which any such officer or servant may incur or become liable to
by reason of any cortract entered into, or act or thing done by
him as such officer or servani or in any way in the proper dis-
charge of his duties, including travelling expenses.

148. TLvery Director, Manager, Secretary or Officer of the
Company or any person (whether an Officer of the Qompany or
not) employed by the Company as Auditor shall be indemnified
out of the funds of the Company against all liabilily incurred
by him as such Director, Manager, Secretary, Officer or f.kudito'r,
in defending any proceedings, whether f;ivil or cmpmal, in
which judgment is given in his favour or in which he is acquit-
ted, or in connection with any application under Section 448 of
the Act, in which relief is granted to him by the Courf if such
proceedings or application relale fo the Company’s affairs.
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No. 106848 // l1LC/)
HEPWORTH AND GRANDAGE LIMITED

SPECIAL RESOLUTION-—passed 15th September 1960

@ " At an ExTRAORDINARY GENErRaL MEETING of the above-named Company
duly convened and held at the Registered Office of the Company, St. John’s Works,
Bradford, Yorks, on Thursday, the 15th day of September, 1960, the following

Resolution was duly passed as a SPEGIAL RESOLUTION : —

RESOLUTION.

‘_ Tuat the provisions of the Memorandum of Association with respect to
% ' the objects of the Company be altered by inserting the following new paragraph
) to be numbered (12a) immediately after paragraph (12) of Glause 3 thereof

, namely : —

“ Whether with or without the Company receiving any consideration or

advantage direct or indirect thercfrom to guarantee support or secure
whether by personal covenant or by mortgaging or charging all or any
- @ part of the undertaking property and assets (present and future) and
uncalled capital of the Company or by both such methods the
performance of the obligations and the repayment or payment of the

i AR

capital or principal and premium of, and dividends or interest on, any
stocks, shares, securities or obligations of any company, and in
particular but without limiting the generality of the foregoing, of and
on £6,000,000 63 per cent. Debenture Stock 1980/1985 of Associated
Engineering Limited the Company’s Holding Company {as such
expression is defined by 8,154 of the Companies Act, 1948) and of any
ies or obligations of such Holding Company.”
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Yy L hereby certify thut this iz & copy of LU
)(J YVemorandum of &sssociution of Hepworlh w
/ Grndage Limited us altered by sSpecial
‘Rqsoll}tion paased by the Company on the
15th September, }U060.

R

) HBecretary of
Hepwdrth & Grandagse Limited.

A b
o \q,("\\ THE COMPANIES (CONSOLIDATION) ACT, 1908.

( v
- COMPANY LIMITED BY SHARES.

Memprandmn of Asgociafion

or

Hepworth & Grandage Limited

(As altered by Special Resolution passed 15th September, 1960.)

1. The nr- . -+ 'l:lornpany is “ HepwoRTH & GRANDAGE
Lorienp 2. g

9. Th  snstered office of the Company will be situate in
England.
:, The objects for which the Company is established are:—

(]

(1) To carry on the business of iron-founders, mechanical
engineers, and manufacturers of agricultural implement
and other machinery, tool-makers, brass-founders, 1
workers, boiler-makers, millwrights, machinists,
steel converters, smiths, wood-workers, buildeps;
metallurgists, electrical engineers, motor engind¢
supply engineers, gas-makers, farmers, printers, \garriers,
and merchants, ‘and to buy, sell, manufacture, repaiy
vert, aiter, let on hire, and deal in machinery, implerrnts
rolling-stock, and hardware of all kinds, and to carry on
any other business (manufacturing or otherwise) which may
seem to the Company capable of being conveniently carried
on in connection with the above, or otherwise calculated
directly or indirectly to enhance the value of any of the
Company’s property and rights for the ‘time being.

(2) To purchasc or otherwise acquire and undertake all or
any part of the business, property and liabilities of any
person, firm, society, or company carrying on any busi-
nesses which this Company is authorised to carry on, of
possessed of property suitable for the purposes of the g)':)
Company, and also to purchase and acquire any machinery, v
plant, stock, apparatus, materials, and other property and / :
effects used in connection with, and to conduct or liquidate

and wind up any such business. et “
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(3)

(4)

(3)

(6)

(9)

2

To apply for, purchase, or otherwise acquire any British
or foregin patents, concessions, and the like, conferring an
exclusive or non-exclusive or limited right to use, or any
information as to any invention which may scem capable
of being used for any of the purposes of the Company, or
the acquisition of which may seem calculated directly or
indirectly to benefit the Company; and to use, exercise,
develop, sell, or grant licences in respect of or otherwise
turn to account the property, rights and informartion so
acquired.

To purchase, take on lease or in exchange, hire, or other-
wise acquire any real or personal property, and any rights
or privileges which the Company may think necessary or
convenient with reference to any of these objects or
capable of being profitably dealt with in connection with
any of the Company’s property or rights for the time being,
and in particular any land, buildings, easements, licences,
patents, machinery, rolling-stock, plant,and stock-in-trade.

To pay for any property or rights acquired by the Com-
pany either in cash or shares (with or without preferred
or deferred rights in respect of dividend or repayment of
capital or otherwise), and generally on such terms as the
Company or the Di:cctors shall determine.

To construct, maintain, and alter any buildings or works
necessary or convenient for the purposes of the Company.

T. invest and deal with the moneys of the Company not
immediately required upon such securities and in such
manner as may from time to time be determin-d by the
Directors.

To lend money to such persons and upcn such terms as
may seem expedient, and in particular to customers and
others having dealings with the Company, and to guaran-
tee the performance of contracts by any such persons.

To enter into partnership or into any arrangement for
sharing profits, amalgamation, union' of interests, co-
operation, joint adventure, reciprocal concessions, or other-
wise, with ariy person or company carrying on or engaged
in any business or transaction which the Company is
authorised to carry on or engage in, or any business or
transaction capable of being conducted so as directly or
indirectly to benefit this Company.
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(10)

(12)

(124)

3

- To sell the undertaking of the Company, or any part
thereof, for such consideration as the Company may think
fit, and in particular for shares, debentures, or securities
of any other Company having objects altogether or in part
similar to those of this Company,

To promote, form, and register any other company for
t.he purposc of acquiring all or any of the property and
liabilities of this Company, and for any other purpose

which may seem directly or indirectly calculated to benefit
this Company.

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of debentures
or debenture stock, perpetual or otherwise, charged upon
all or any of the Company’s properties (both present and
future), including its uncalled capital.

Whether with or without the Company receiving any
consideration or advantage direct or indirect thercfrom to
guarantee support or secure whether by personal covenant
or by mortgaging or charging all or any part of the under-
taking property and assets (present and future) and uncalled
capital of the Company or by both such methods the per-
formance of the obligations and the repayment or payment
of the capital or principal and premium of, and dividends
or :aterest on, any stocks, shares, securities or obligations of
any company, and in particular but without limiting the
generality of the foregoing, of and on £6,000,000 6% per
cent. Debenture Stock 1980/1985 of Associated Engineering
Limited the Company’s Holding Company (as such
expression is defined by S5.154 of the Companies Act, 1948)
and of any other stocks, sharesysecurities or obligations of
such Holding Company. /

To make, draw, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, debentures and other
negotiable or transferable instruments,

To sell, improve, manage, develop, exchange, lease, mort-
gage, dispose of, turn io account, or otherwise deal with all
or any part of the property and rights of the Company.

To do all or any of the above things either as principals,
agents, contractors, or otherwise, and either alone or in
conjunctiont with others, and either by or through agents,
sub-contractors, trustecs, or otherwise, '
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(16) To effect assurances against accidents of any description,
against liability to pay compensation for injuries happening
to or sustained by any of the employés of the Company, and
against liability to pay damages to any persons in conse-
quence of such accidents, and toc pay the premiums and
other moneys required to keep up the policies of assurance
out of the moneys of the Company.

(17) To pay all'or any expenses incurred in connection with
the formation, promotion, and incorporation of the Com-
pamy, 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 the sub-
scription of any shares, debentures, or securities of this
Company.

(18) To distribute among the Members of the Company in kind
any property of the Company, and in particular any shares,
. debentures or securities of other companies belonging to this
Company, or of which this Company may have the power

of disposing.

(19) To do ali such other things as are incidental or conducive
to the attainment of the above objects, so that the word
“ Company ” in this clause shall be deemed to include any
partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in the United
Kingdom or elsewhere.

4. The liability of the Members is limited. /

"#5. The capital of the Compzny is £1,500, divided into 1,500
shares of £1 each, with power from time to time to increase the capital
and to divide the shares in the capital for the time being into classes, and
to attach thereto, respectively, any preferential, deferred, qualified, or
special rights, privileges or conditions.

— e R L T it st e ke oot

*The share ecapital was subsequently increased on various oceasions and on the 28th
Seplember, 1948 was £250,000 divided into 500,000 Grdinary Shares of 10s, each,

T

TR T L M et . g ottt e i ¥ et

L T £



- e e

e WW&-.;@WW@&:W T TR R

P

R R S R TRIT AE

by e e e A AT

s

et e g s

5

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

respective nanies,
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBLRS. N?Eﬂi?f&f o
Subscriber.
ELLIS BRIGGS GRANDAGE, 250
Ethel Terrace,
Longside Lane,
Bradford.
Engineer.
ELIJAH HEPWORTH, 1
25, Balfour Street,
Paley Road,
Bradford.
Engineer.

Datep the 4th day of January, 1910.

WirNESss to the signature of Ervis BRices GRANDAGE : —

STEPHEN J. GORDON,
Solicitor,
Bradford.

WirNESs to the signature of ELijan HEPWORTH: —

GIL 4ERT E. HOLLOWAY,
Clerk with Gorpon, HunNTER & DuNcaN,
Solicitors,
Bradford.

B., M. &Co., Lro, S18472, 0529
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Passed 31st August, 1963,

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-
named Company duly convened and held at St. J ohn’s Works, Bradford, Yorkshire,
é on Tuesday, the 31st day of August, 1965, the following Resolution was duly passed

as a SPECIAL RESOLUTION:—

RESOLUTION

“« Notwithstanding any restrictions on voting by the Directors or on
the exercise by the Directors of the powers hereinafter referred to which may
be contained in the Articles of Association of the Company and without in
any way limiting or restricting any of the powers conferred on the Company
by its Memorandum of Association, the exercise by the Directors of the
Company’s powers to guarantee support or secure, whether by personal
covenant or by mortgaging or charging all or any part of the undertaking,
property and assets (present and future)} and uncalled capital of the Company,
or by both such methods, the performance of the obligations and the
repayment or payment of the capital or principal and premium of, and
dividends and interest on, any stocks, shares, securities or obligations of any

@ company which is for the time being the Company’s Holding Company (as
defined by Scction 154 of the Companies Act, 1948) or another subsidiary
(as defined by the said Section) of the Company’s Holding Comnpany be and
it is hereby authorised and the exercise by the Directors of such powers
prior to the date of the passing of this Resolution be and it is hereby ratified
and confirmed (in so far as such ratification or confirmation may be
necessary or desirable).”

Chairmar of the dpove-mentioned Meeting.

{, M. &Co, L. 594735 f;.a\,,; PR
Y

. Lo ‘*cf"“j xémrux.m )
R “? @} 1, BANK RUILBING,
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HEPWORTH & GRANDAGE LIMITED

At the ANNUAL GENERAL MEETING of the above-named Company
duly convened and held on 21st December, 1966, the following
Resolution was duly passed as a SPECIAL RESOLUTION :—

RESOLUTION

“THAT clause 3 of the Memorandum of Association of the
Company be and the same is hereby altered by adding after sub-
clause (9) thereof the following new sub-clause namely :—

(9) (A) To enter into agreements with any other company
which is for the time being a principal or subsidiary of
the Company or which in comiaon with the Company
is a subsidiary of the same third party to bear or share
in losses or a particular loss of the payee company or
otherwise for the purposes of Section 20 of the
Finance Act, 1953, or any statutory modification or

re-enactment thereof for the time beliiif/

HEPWORTH

Chairman.

leserwen By- ﬁfAL(f alds PCP/A '

| Beuks Bictiomas,
o crs S‘«u&

B. M, & €O, LTD, 513450/MP® £.c. 2,
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1t is hereby certified that flfz: printled documemJ %htg'ﬁ!lns the
Memorandum of Association of worthi/& Grand%%e IL:Lm:Lteld g8

amended by Special Resolution Pfssed at PANT nary
General Meeting held on 21st December, 1966 HRIRATION
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HEPWORTH & GRANDAGE LIMITED-~ -~

(A4s altered by Special Resolutions pézssed 15th September, 1960 and
21st December, 1966) ,

_ e

1. The name of the Company is “HEPWORTH & GRANDAGE
Lvarep”.

T

Q
=

o

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

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

(1) To carry on the business of iron-founders, mechanical
engineers, and manufacturers of agricultural implements
and other machinery, tool-makers, brass-founders, metal
workers, boiler-makers, millwrights, machinists, iron and
steel converters, smiths, wood-workers, builders, painters,
metallurgists, electrical engineers, motor engineers, water
supply engineers, gas-makers, farmers, printers, camers,

(_—""and merchants, and to buy, sell, manufacture, repair, con-
vert, alter, let on hire, and deal in machinery, implements,
rolling-stock, and hardware of all kinds, and to carry on
any other business {manufacturing or otherwise) which
may seem to the Company capable of being conveniently
carried on in connection with the above, or otherwise
calculated directly or indirectly to enhance the value of
any of the C‘ompdny s property and rights for the time
being.

(2) To purchase or otherwise acquire and undertake all or
any part of the business, property and liabilities of any
~—"""person, firm, society, or company carrying on any busi- )
nesses which this Company is authorised to carry on, or % pril

4

g(—/ feesedteo Y- ﬁ’GJL(uMo (PCP Am)
| fad Gudiangs
banes Svark £.56 .37
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possessed of property suitable for the purposes of the

Company, and also to purchase and. acquire any

machinery, plant, stock, apparatus, materllals, and other

~ property and effects used in connection w1th,. and to con-
" duct or liquidate and wind up any such business.

(3) To apply for, purchase, or otherwise acquire any I_Sritish
or foreign patents, concessions, and the like, conferring an
exclusive or non-exclusive or limited right to use, or any

~ information as to any invention which may seem capable

v’ of being used for any of the purposes of the Company, or

the acquisition of which may seem calculated directly or

indirectly to benefit the Company; and to use, exercise,

develop, sell, or grant licences in respect of or otherwise

turn to account the property, rights and information so
acquired.

(4) To purchase, take on lease or in exchange, hire, or other-
wise acquire any real or personal property, and any rights
or privileges which the Company may think necessary or
convenient with reference to any of these objects or
capable of being profitably dealt with in connection with

~any of the Company’s property or rights for the time

_—"" 'being, and in particular any land, buildings, easements,
licences, patents, machinery, rolling-stock, plant and
stock-in-trade.

(5) To pay for any property or rights acquired by the Com-
pany either in cash or shares (with or without preferred
or deferred rights in respect of dividend or repayment of
capital or otherwise), and generally on such terms as the

Company or the Directors shall determine.
[
(6) To construct, maintain, and alter any buildings or works

- necessary or convenient for the purposes of the Company.

(7) To invest and deal with the moneys of the Company not
immediately required upon such securities and in such
manner as may from time to time be determined by the
Directors.

e

(8) To lend money to such persons and upon such terms as
may seem expedient, and in particular to customers and
(_—""others having dealings with the Company, and to
guarantee the performance of contracts by any such
persons.

(9) To enter into partnership or into any arrangement for
e sharing profits, amalgamation, union of interests, co-
o operation, joint adventure, reciprocal concessions, or



-
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otherwise, with any person or company carrying on or
engaged in any business or transaction which the Com-
pany is authorised to carry on or engage in, or any
business or transaction capable of bzing conducted so as
directly or indirectly to benefit this Company.

(9)(4) To enter into agreements with any othei company which

[

is for the time being a principal or subsidiary of the
Company or which in common with the Company is a
subsidiary of the same third party to bear or share in

(_—..losses or a particular loss of the payee company or other-

wise for the purposes of Section 20 of the Finance Act,
1953, or any statutory modification or re-enactment
thereof for the time being in force.

(10) To sell the undertaking of the Company, or any part

thereof, for such consideration as the Company may think

fit, and in particular for shares, debentures, or securities

(11

i

(12)

.

(12)(a)

il

“of ‘any other Company having objects altogether or in part
similar to those of this Company.

To promote, form, and register any other company for
the purpose of acquiring all or any of the property and
liabilities of this Company, and for any other purpose
which may seem directly or indirectly calculated to benefit
this Company.

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of debentures
or debenture stock, perpetual or otherwise, charged upon
all or any of the Company’s properties (both present and
future), including its uncalled capita).

Whether with or without the Company receiving any
consideration or advantage direct or indirect therefrom to
guarantee support or secure whether by personal covenant
or by mortgaging or charging all or any part of the under-
taking property and assets (present and future) and un-
called capital of the Company or by both such methods
the performance of the obligations and the repayment or
payment of the capital or principal and premium of, and
dividends or interest on, any stceks, shares, securities or
obligations of any company, and in particular but without
limiting the generality of the foregoing, of and on
£6,000,000 61 per cent, Debenture Stock 1980/1985 of
Associated Engineering Limited the Company’s Holding
Company (as such expression is defined by S.154 of the
Companies Act, 1948) and of any other stocks, shares,
securities or obligations of such Holding Company.
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~___{13) To make, draw, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, debentures and other
negotiable or transferable instruments.

(14) To sell, improve, manage, develop, exchange, lease, mort-
~gage, dispose of, turn to account, or otherwise deal with
w—"""all or any part of the property and rights of the Company.

(15) To do all or any of the above things either as principals,
agents, contractors, or otherwise, and either alone or in
conjunction with others, and either by or through agents,

e ™
sub-contractors, trustees, or otherwise,

(16) To effect assurances against accidents of any description,
against liability to pay compensation for injuries happen-
ing to or sustained by any of the employés of the

e Company, and against liability to pay damages to any

persons in consequence of such accidents, and to pay the
premiums and other moneys required to keep up the
policies of assuianice out of the moneys of the Company.

(17) To pay all or any expenses incurred in connection with
the formation, promotion, and incorporation of the Com-
pany, or to coniract with any person, firm or company to

" bay the same, and to pay commissions to brokers and
others for underwriting, placing, selling, or guaranteeing
the subscription of any shares, debentures, or securities
of this Company.

(18) To distribute among the Members of the Company in kind
any property of the Company, and in particular any
shares, debentures or securities of other companies
belonging-to this Company, or of which this Company
may have the power of disposing,

(19) To do all such other things as are incidental or conducive
to the attainment of the above objects, so that the word
“Company” in this clause shall be deemed to include any
partnership or other body of persons, whether incor-
porated or not incorporated, and whether domiciled in
the United Kingdom or elsewhere,

™

{ .. 4. The liability of the Members is limited.

*5. The capital of the Company is £1,500, divided into 1,500
shares of £1 each, with power from time to time to increase the
capital and to divide the shares in the capital for the time being into
classes, and to attach thereto, respectively, any preferential, deferred,
qualified, or special rights, privileges or conditions.

*The share capital was subsequently increascd on various occasions and on the 28th
Seplember, 1948 was £250,000 divided into 500,000 Ordinary Shares of 10s. ench,
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed ‘nto a Company in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set
opposite our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. tigcg b¥b°ﬂ°h
ubscriber.

ELLIS BRIGGS GRANDAGE, 250
Ethel Terrace,
Longside Lane,
Bradford.
Engineer.

ELIJAH HEPWORTH, I
25, Balfour Street, '
Paley Road,
Bradford.
Engineer.

DATED the 4th day of January, 1910.

WITNESS to the signature of ELLIS BRIGGS GRANDAGE:—
STEPHEN J. GORDON,

Solicitor.
Bradford.

WITNESS to the signature of ELAH HEPWORTH:—
GILBERT E. HOLLOWAY,
Clerk with GOorDON, HUNTER & DUNCAN,
Solicitors, “
Bradford.

B, M, 0., LTD, 514247jw
M 2401
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HEPWORTH & GRANDAGE LIMITED.

SPECIAL RESOLUTION.,

Passed 23rd Janvary, 1973,

At an EXTRAORDINARY GENERAL MEETING of the above~
named Company duly convened &nd held of, 23rd January 1973 , the
following Resolution was passed as a SPECIAL RESOLUTION:-

RESOLUTION,

That the Regulations containgd in the printed document
submitted to this Meeting, and for H';'e purpose of identification
subscribed by the Chai rman hereof, be dpproved and adopted as
the Articles of Association of the Company, in substitution for,

and t¢"the exclusion of, all the existing Articles thereof, .
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® THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

HEPWORTH & GRANDAGE LIMITED

(adopted by Special Resolution passed on 23rd January 1973)

TABLE A
-

1 (1) Subject as hereinafter provided the regulations contained in
Table A, Part Il in the First Schedule to‘the Companies Act 1948 as amended by the
Companies Act 1967 shall apply to the Company. Subject as otherwise provided,
references herein to regulations in Table A shall be construed as referring to those
contained int Part | thereof,

{{2) ‘ The regulations in Table A in the First Schedula to the Companies

(Consolidation) Act 1908 shall not apply to the Company.

SHARES

‘@ 2. Unless the Company in general meeting shall otherwiss rasolve, the directors
may allot, Issue or grant options over any shares for the time being unissued and may
determine the rights to be attached thereto and the terms upon which they be alloted
or issued.  This Article shall not apply to rgdeemable preference shares, which shall

be governed by the provisions of regulation 3 of Table A.
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DIRECTORS

3, m . Unless and until otherwise deterrnined by ordinary recolution of the

Company the number of directors shall not be less than two.  Reguiation 75 of

Table A shall be construed accordingly.

(2) A director shall not be required to vacate his office and no person
shall be ineligible for appointment or re-appointment as a director by reason of his

attaining the age of seventy or any other age.

BORROWING POWERS

4, The proviso in regulation 79 of Table A shall not apply.
ALTERNATE DIRECTORS
5. (n Each director shall have the power at any time to appoint to the

office of an alternate director either (i} another director or (i) any other person approved
for that purpose by a resolution of the directors, and, at any time, to terminate such
appointment,
(2) . The appointment of an alternate director shall automatically
determine in any of the following events:—
{a) if his appointor shall terminate the appointment;
(b} on the happening of any event which, if he were a dire.tor,
would cause him to vacat'e the office of director;
(c) if by writing under his hand left at the registered office
of the Company he shall resign such appointment; or

(d) if his appointor shall cease for any reason to he a director.
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{3 An aitemate director shali {subfect to hiy giing to the Company
n addvess withia the United Kinadom at which notices may be served upon him} be
entitled to receive notice of meetings of the directors and of aay committes of the
directors of which his 2ppointor is a member and to attend and, in place of his
2ppointor, 10 vote and be counted for the purpose of 2 qQuontm at any such mesting
at which his appointor is not persanally present and generally to perfarm all functions
as a director of his appointor in his absence, Every alternste director shall be entitled
in the absence from the United Kingdom of his appointor to sign in his place

resolution in writing of the directors pursuant to regulation 106 of Table A.

{4) An a!térnate director may ve repaid by the Company such expenses
as might properly be repaid to him if he were a director but shall not in respect of such
appointment be entitled to receive any remuneration from the Company. An alternate
director shall be entitled to be indemnified by the Company to the same extent a5 if he

were a director.

(5) An alternate director shall, during his appointment, be an officer of

the Company and shall not be deemed to be an agent of his appointor,

(6) Subject to the provisions of this Article, the provisions of these
Articles and of the reguiations of Table A which apply to the Company relating to
directors shall apply to every alternate director except that he shall not have power

as such alternate director to appeint any director or other person as his alternate.

(7) Every appointment and removal of an alternate director shall be in
writing signed by or on behalf of the appointor and shall take effect {subject to any
approval required by paragraph {1) of this Article) upon receipt of such written

appointment or removal at the registered office of the Company or by the secretary,
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{8) Whenever a director is also an alternate director his rights and
powers as such alternate director shall be additional to and separate from those which

he has as director.

INTEREST OF DIRECTORS
6. A director may, notwithstanding his interest, vote in respect of
any contract or arrangement with the Company in which he is interested, directly or
indirectly, and be taken into account for the purposes of a guorum and may retain for
his own absolute use and benefit all profits and advantages accruing to him.

Paragraphs (2) and (4) of regulation 84 of Table A shall not apply to the Company.

DIRECTORS PRESENT AT MEETINGS
7. It shall not be necessary for every director present at any meeting
of directors or committee of directors to sign his name or for any book to be kept for

this purpose.  Regulation 86 of Table A shall be construed accordingty.

APPOINTMENT AND REMOVAL OF DIRECTORS
8. The immediate holding company (if any} for the time being of the
Company may appoint any person to be a director or remove any director from office.
Every such appointment or removal shall be in writing and signed by or on behalf of
the said holding company and shall take affect upon receipt of such written
appointment or removal at the registered office of the Company or by the secretary.
9. While the Company is a subsidiary, the directors shall have power
10 appoint any person to be a director either to fill a casual vacancy or as an addition
to the existing directors, subject to any maximum for the time being in force, and any

director so appointed shall {subject to regulation 88 of Table A} hold office until he is

removed pursuant to Article 8,
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Whille the Company is g subsidiary, regufations 89 1o 97 (inclusive)

of Tably A shalf not 8pply and all references elsewhere In Table A to retirernant by

retation shalf be modified aceordingly.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED gY SHARES
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within & months of

incorporation)
Pleﬁs? do not Pursuant to section 224 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
rlo?&a com‘;:letgl lr- - -Ir- - -i- I ry s
in black typo, or | I - \o3E L/

bold block fattering  Name of company

7

ez  WANDO WS inm TEN

* Insert full nama
of company

gives notice that the date or which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Important

Thfe accougting
reference date to
ba entered along- Day Month
side should be

completed as in the 1 1 1
following examples: BHIOR

5 April
Day  Month

30 June
Day  Month

31 Dacember
Day Month

-
‘»

[N
't Delete as
appropriate Signed ) WQ_.. [Director][Searetaryit Date /5/4/ / ??
Presentor’s name address and For official Use e
referance {if any): Ganeral Section Post ro %Eaﬂ’;&!é!iﬁ SR

BHAYY O s
- a“.,':‘{.‘i Vo ven

M R /3

'

i
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The Companies Act 1985 FEE &9 F‘AID]

Company Limited by Shares £y M
e 40 1
COMPARIES HOUSE

Special Reseolution

Pursuant to settion 378(2) of the Companies Act 1985

-—

Company Number

106848

Hepworth & Grandage Limited
At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road West, TRAFEORD PARK MANCHESTER, MI17 1RA
on 15 November 1989

the following SPECIAL RESOLUTION was duly passed, viz:-

That the name of the Company be changed to AE Piston Products Limited.

NG

= & DEC 1909

COMPANIES
HOUSE

Signed et

Position _Director/Secretary

v n g
vy i
:

-t A o)
Sh s ute b b d
oo .f
) i
?ﬂﬁﬁm:"*m-’li.lu‘?f—iﬁm&ﬂ

N
i

15 days of the passing of the special resvlution

i PEES L -
—"
e

HOTE To be filed withi



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 106848

I hereby certify that

H & GRANDAGE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

AE PISTON PRODUCTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 JANUARY 7980

Pl

P. BEVAN

an authorised officer




The Companies Act 1945
Tompany Limited by Shares

Special Resolution
Pursuant to section 378(2) of the Companies Act 1985

Company Number

106848

Hepworth & Grandage Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road West, TRAFFORD PARK MANCHESTER, M17 1RA
on 11 December 1989

the following SPECIAL RESOLUTION was duly passed, viz:-

The regulations contained in the printed document submitted to this
Meeting and for the purpose of identification subscribed by the
Chairman thereof be adopted as the Articles of Association of the
Company in substitution for and to the ex~lusion of all the existing
Articles of Association thereof.

COMPANIES HOUSE
1117 JAN1990
o

14

Signed e

Position /;wslwr.-dc O raliscd Sty

NOTE To be filed within 15 days of the passing of the special resolution
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Company Numcer 106848

COMPANY LIMITED BY SHARES

New Articles of Association
of

HEPWORTH & GRANDAGE LIMITED

{adopted by Special Resolution passed on llth December 1989)

COMPANIES HOUSE
{17 JAN1990
A - LTS
M 14

These are the Articles of Association
referred to in the Special Resolution
passed on llth December 1989.



THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION
COF

HEPWORTH & GRANDAGE LIMITED

Adopted by special resolution passed on 1l December 1989.

(5]

PRELIMINARY

Subject as hereinafter provided the regulations contained in
Table A in the Schedule to the Companies (Tables A to F)
Requlations 198% (hereinafter referred to as "Table A") shall
apply to the Campany, save insofar as they are varied or
excluded by or inconsistent with these Regulations.

SHARE CAPITAL

The share capital of the Company at the date of adoption of
these Articles is £250,000 divided into 500,000 shares of 50p
each.

Save as provided by contract or these Articles to the
contrary, and subject to any direction of the Company by
ordinary resolution, all unissued shares of the Company shall
be at the disposal of the Directors, and they may allot,
grant options over or otherwise deal with or dispose of the
same to such persons, at such times, and generally on such
terms as they think proper.

A Director need not hold any share cualifications but shall
be entitled to receive notice of and to attend all general
meetings of the Campany.

POWERS AND DUTIES OF DIRECTURS

Notwithstanding anything in these Articles contained the
Directors shall have no power to deal with any of the
following matters or to trapsact any business relating
thereto unless and until T&N PLC ("T&N") so long as it is the
beneficial owner of not less than 75 per cent in nominal
value of the issued Ordinary Shares of the Company shall have
given its approval to the exercise by the Directors of the
power of the Company in regard thereto such approval to be
evidenced either by a copy of a resoclution of or an extract
from the minutes of a meeting of the Board of Directors of

T&N certified by one of such Directors or by the Secpetary of
TeN or by a letter signed either by any two of such EWP@FIES HOUSE
or by any one Director and the Secretary:-
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(a) Any material change in the nature of the |grsiness 14
carried on by the Company whether by the additiumof-a .

new type of business or the abandonment of any type of

business carried on by the Company at the date of such
change.




(b}

(c)

(a)

(e)

(£}

(h}

(1)

(1)

Any sale or disposal or dealing with the undertaking
property rights or assets of the Conpany or of any part
thoreof but so that this provision shall not apply to
the ordinary trading transactions of the Company
concerned with the purchase, manufacture or sale of the
goods (or the raw materials or other components of which
they are camwposed) which the Company produces
manufactures or sells nor shall it apply tc any sale
disposal or dealing as aforesaid where the amount
involved does ot exceed in respect of any one
transaction the sum of £250,000.

Any purchase or acquisition on capital account for a sum
exceeding in the case of any one transaction £250,000 in
principal amount other than any purchase or acquisition
of raw materials or other goods required in connection
with the manufacture or supply of the goods sold fram
time to time by the Campany and which are not being
purchased or accquired under a contract requiring
approval under paragraph (d)

Any fusion, amalgamation, union of interests or working
arrangements with any other party.

Any lending or borrowing of money, issue of securities
or creation of any mortgage or charge of the Company.

The issue of unissued shares or making of calls on
issues.

Alljocations to reserves, payments or recomnendations of
dividend or other distributions of capital or profits,
or amounts to be written off against profits or assets
in respect of wear and tear and depreciation of plant
and buildings.

The grant of a pension or a gratuity or a retirement
benefit to any officer or employee of the Company or the
establishment of a pension fund or life assurance scheme
or any payment of the nature referred to in Section 312
of the act.

Any refusal to register a proposed transfer of a share,

The monetary limits referred to in this Regulation may
be changed by T&N from time to time by notice in writing
to the Company signed either by any two Directors or by
any one Director and the Secretary of T&N.

S0 long as it shall own beneficially at least 75 per
cent in nominal value of the issued Ordinary shares of
the Campany T&N may from time to time and at any time by
notice in writing to the Ccmpany {signed either by any
two Directors or by any one Director and the Secretary
of T&N) effect any one of the following matters, that is
to say:-

(a) Appoint any person as a Director of the Conpany
either as an additional Director or to fill any
vacancy, and remcve from office any Director
howscever appointed.




(2)

(b) Appoint one of the Directors of the Company for the
time being to be Chairman of the Company and one or
more of the Directars of the Camwpany for the time
being to be Deputy Chairmman, Chief Executive,
Managing Director or Managing Directors of the
Conpany or to hold such other office in the
management: of the business of the Campany as it may
decide and for such period as it shall think fit
and (subject to the provisions of any agreement
betweem him or them and the Company) remove him or
them from office and appoint another or others in
his or their place or places.

{c) Fix the remuneration and other terms and conditions
of appointment of any Chairman, Deputy Chaiyman,
Chief Executive, Managing Director or Director
holding any other office in the management of the
business of the Company and (subject to the
provisions of any agreement between him or them and
the Company) vary the same from tims to time and so
that any remuneration fixed under this paragraph
may be made payable to such LCirector in addition to
or in substitution for such ordinary remuneration
(if any) as a Director as he may from time to time
be entitled to receive and may without prejudice to
the provisions of Regulation 7 be made payable by a
lump sum or by way of bonus or camission on the
profits or turnover of the Company or of any other
campany in which the Company is interested or other
participation in any such profits or by any or all
or partly by one and partly by another or others of
those modes.

(d) Entrust and confer such of the powers exercisable
under these Articles by the Directors ({(not being
powers for the exercise of which any approval is
required under Regulation 7) as it thinks fit to
and wupon any Chairman, Deputy Chairman, Chief
Executive, Managing Director or Director holding
any other office in the management of the business
of the Campany and determine the time, cbjects,
purposes, terms, conditions and restrictions for,
upcn and subject to which such powers are conferred
collaterally with or to the exclusion of or in
substitution for all or any of the powers of the
Directors in that behalf and from time to time
revoke, alter or vary all or any of such powers.

A Chairman, Deputy Chairman, Chief Executive or Managing
Director or a Director holding any other office in the
management of the business of the Campany shall (subject
to the provisions of any agreement between him or them
and the Company) be subject to the same provisions as to
resignation and removal as the other Directors of the
Company and shall ipso facto and immediately cease to be
Chairman, Deputy Chairman, Chief Executive or Managing
Director or to hold such office in the management of the
business of the Company if he ceases to hold the office
of Director from any cause.



10.

Subject to Regulation 5:-

(a) The Directors may procure the establishment and
maintenance of or participate in or contrilute to any
non-contributory or contributory pension or
superannuation funds or life assurance scheme for the
benefit of and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits or
emoluments to any persons including Directors and other
officers who are ar shall have been at any time in the
employment or service of the Company, or of any campany
which is a subsidiary of the Campany, or of the
predecessors in business of the Camany or of any such
subsidiary company, or is allied to or associated with
the Company and the wives, widows, families or
dependants of any such persons.

(b) The Directors may procure the establishment and subsidy
of or subscription and support to any institutions,
associations, clubs, funds or trusts calculated to be
for the benefit of any such persons as aforesaid or
otherwise to advance the interests and well-being of the
Company or its members or of any such other campany as
aforesaid and payments for or towards the insurance of
any such persons as aforesaid, and subscriptions or
guarantees of money for charitable or benevolent cbjects
or for any exhibitions or for any public, general ox
useful cbiject.

(c) The Directors may procure any of the matters aforesaid
to be done by the Campany either alone or in conjunction
with any such other company as aforesaid.

A Director may vote as a Director in regard to any contract
or arrangement with the Company in which he is interested as
a Director or shareholder of the Company or any subsidiary or
holding company of the Campany or any subsidiary of the
Company's holéing company or upon any matter arising thereout
and if he shall so vote his vote shall be counted and he
shall be counted in a guorum when any contract or arrangement
in which he is interested is under consideration whether or
not he would otherwise be disqualified from voting thereon;
and Regulation 94 of Table A should be deemed to be modified
accordingly.

APPOINTMENT AND RETIREMENT
Regulations 73 to 80 of Table A shall not apply.

PROCEEDING OF DIRECTORS

So long as T&N shall own beneficially at least 75 per cent in
nominal value of the issued Ordinary shares of the Company
Regulation 91 of Table A shall not apply.
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12.

13.

14.

MANAGING DIRECTOR

So long as T&N shall own beneficially at least 75 per cent in
nominal value of the issued Ordinary shares of the Coarpany
Regulation 84 of Table A shall not apply-.

SECRETARY

The Directors may also appoint an assistant secretary or
assistant secretaries or a temporary substitute for the
Secretary any of whom shall for all purposes of these
Articles be deemed to be the Secretary. any assistant
Secratary or temporary substitute so appointed may be removed
by the Directors.

INDEMNITIES
Regulation 118 of Table A shall not apply.

Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour aor in
which he is acquitted or in connection with any application
under Section 727 of the Act in which relief is granted to
him by the Court and no Director or oth2r officer shall be
liable for any loss, damage or misfortunce which may happen to
be incurred by the Company in the execution of the duties of
his office or in relation thereto. But this Article shall
only have effect insofar as its provisions are not avoided by
Section 310 of the Act.

NOTICES

In regulation 115 of Table A, the words "24 hours" shall be
substituted for the words "48 hour<".




. The Companies Act 1985

: Company Limited by Shares ‘Eggizz
- . 19NV
: gpecial Resolution e

COMPANES
MOUSE

pursuant to section 378(2) of ‘the Companies Act 1985

Company Number
% 106848

AE Piston Products Limited ///// ////’f

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road Hest, Trafford Park, MANCHESTER, M17 1RA

on 12 November 1993 ,/’///

the following SPECIAL RESOLUTION was duly passed, viz:~

"That the name of the Company be changed to AE Goet%E/Aufbmotive
Limited".

e

/é\\NPAN/
O pR24 8

119 NOV 1895

House”

Signed W”’“‘///_ﬁ'

/*’
position _ Secretary

NOTE To be filed within 15 days of the passing of the special resolution
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 106848

| hereby certify that

AE PISTON PRODUCTS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

AE GOETZE AUTOMOTIVE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 JANUARY 1994

e@n

an authorizssd officer



