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THE COMPAN!”EfS (c SOLIDATION) ACT, 1908,
e
v

o

COMPANY LIMITED BY SHARES.

Remorandum of HAssocialion

o

JEPSON & Co Limited.

1. The name of the Company is “ Jepsoxr & Co Limrren”

Pk

B =t

2. The Registered Office of the Company will be situate in England.
3, The objects for which the Company is established arg ;-

{«) To purchase or otherwise acquire the business carried on under the firm
name of Jepsen & Co in the City of Sheffleld and elsewhere, and the
goodwill thereof, and to purchase or otherwise aequire and take over
all or any of the asscts and labilities of the present proprictors of the
said business in conncction therewith, and to carry on and continue
the said business with power for the Company to purchase, take, lease
or otherwise acquire any works, buildings, plant, machinery and any
other things whatsoever that may be considered necessary or convenient

W

g

for any business for the time being carvied on by the Company.

‘REGISTERED
(4) To carry on ail or any of the trades or businesses following, or all or any
of the branches or processes of or connected with or incidental to ali . r‘) -7
ar any of the trades or businesses following, viz. :—S8ign. glass, poster , ol 6 5 5 !
amd ticket writers, letter malkers, tin platé printers and ‘workers
metal workers; merchants, factors and commission agents; and any
other trade o business whatlsoever which can, in the opinion of the l D |
Company, be advantageously or conveniently carvied on by the EC ,9| O
Company by way of extension of or in connection with any ot the
foregoing businesses, or is calculated directly or indircctly to develop
any branch of the Compauy's business or to increase the value of any
‘ of the Company’s assets, properly or rights,

(&) To acquire from time to time all such stoek-in-trade, goods, chattels and
cffects as may be nccessary or convenient for any business for the
time being carried on by the Company,

.
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{r; To acguire anc tike over the whole or any part of the hvsiness property
and Gabiliins of any person or persons, firm or corporation, carrying
on any husiness which this Company is authorised to carry on or
poscessed of any property or rights suitable for the purposes of this
Company.

{¢j To take or otherwise acynire and hold shares, stock, debentures or other
interests in any other company having chjects altogether or in part
sinfler to these of this Company, or carrying on any business capable
of bang conducted so as directly or indirectly to benefit this Company.

(1) To purchase, take on lease or in exchange, or otherwise acquire any reaf
or personal property, patents, licenses, sights or privileges which the
Company may think necessary or convenient for the purposes of its
business, and to construct, maintain and alter any buildings or weorks
necessary or convenivnt for the purposes of the Company.

fg} To horesw and raise money for the purposes of the Company's business
and to secure the payment of money by the creation or issue at par
or at a premium or discount, of mortgages (legal or equitable), deben-
tures, and dehenture stock, charged upon all or any part of the
undertaking, and all or any of the real and persanal property, estate,
assets, and effects of the Company, present and future (including
uncalled capital}, and payable either to bearer or registeresd holder,
and either permanent or redeemable, with or without a bonus or
premiura, and at such rate of interest and with such provisions fur
the creation of a sinking fund, and such powers of sale and of making
and enforcing cails, and of appointment of Directors, Auditors.
Receivers, Alunagers, or otherwise, and generally upon such terms
and conditions as the Board may determing, and to further secure any
securities issued by the Company by a trust deed or otherwise as the
Roard may think fit.

(k) To issue any shares of the Company as fully or in part paid_up, and to
invest and deal with the moneys of the Corapany, not immediately
required, upon such securities and in such mannev as may from time
to time be determined,

() To effect with any Company carrying on business s insurers, policies of
insurance to secure the due payment of any securities issued by the
Company, and to pay such premiums and commissions thereforeas the
Direcrors may determine.

{j) To male donations and subscriptions to any object likely to promote the
interests of the Company.

() Tu grant bonuses, gratuitics and pensions to employees, or ex-cmployees
of the Company or its predecessors in business, or the dependents or
connections of el persons, and to endow, support and subscribe to
any educational, soctal or charitable institution or society ealculated to
b;. bencfleial to such persons, or for any public, general or usefui
ubject.

{I) To pay for any property or rights acquired by the Company, either in
cash or shares, with or without preferred or deferred rights in respect
of dividead or repayment of capital or otherwise, or by means of any
securitics which the Company has power to create or issue, or partly
in one mede and partly in anather, and generally on such teems as the
Lirectors may determine,

(#) To accept payment lor any property or rights sold or otherwise disposed
of or dealt with by the Cempany, either in cash, by instalinents or
otherwise, or in shares of any comp. ny or evrporation, with or without
deferred or preforeed rights in respect of dividend or repayment of
eapital or otherwire, or by medans of a4 mortgage, or by debentursy,
debenture stock, or mortgage debentures of any eempnny or corpora-
tion, ar partly in one mode and partly in another and generally on
such terms us the Dircctors may determine,
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(1) To enter into parctuership or amy joint-purse arrangement, or any
arrangement for sharing profits, union of interests, or co-operation
with any company, firm or person carrying on, or proposing to carry
on, any business within the ebjects of the Company, and to acquire
and hold shares, stock or securities of any such compaay.

(0) To establish or promote, or concur in establishing or promoting, any
other company whose objects shall include the acquisition ard taling
over of all or any of the assets and liabilities of, or shall be in any
manner caleulated to advance directly or indirectly the objects or
interests of this Cotapany, and to acquire and hold shares, stocks or
sceurities of, and guarantee the payment of any securities issued by,
or any other obligation of any such zompany.

{(#) To sell, exchange, lease, let on rent, royality, share of profits, or other-
wise, grant licessas, casements, and other rights of and over, and in
other manner deal with or dispose of the undertaking of the Company
or any part thercof and all or any part of the property for the time
being of the Company, and to improve, manage, develop or turn to
account alt or auy part of the property and rights of the Company,

(g) To amalgamate with any other Company whose tbjects are or include
objects similar to those of this Company, whether by sale or purchase
(for shares ov otherwise) of the undertaking, subject to the liabilities
of this or any such other company as aforesaid with or without
winding up or by sale or purchase (for shares or otherwise) of all the
shares or stock of this or any such other company as aforesaid, or by
partnership or in any other manner.

(») To carry out all or any of the [oregoing objects as principals, or agents,
or it partnership or conjunction with any other person, firm, associa-
tion or company, and in any part of the world.

{s) To draw, malke, accept, indorse, discount, execute and issue promissory
notes, bills of exchange, bills of lading, wurrants, debentures and
other negotiable or transferable instruments.

() To remunerate any person or persons, firm or company, for services
rendered or to be rendered in placing ov assisting to place or guaran-
teeing the placing of any of the shares of the Company's capital or any
debentures or other sccurities of the Company,

(1) To distribute any of the Company’s property among the members in
speeie, and

() To do all such things as are incidental or the Company may think
conducive to the attainment of the above objects or any of them.

4.—The liability of the members is limited.

5.—The 2apitul of the Company is £8,000 divided into 8,000 shares of £1
each. Any of the shares in the capital of the Company for the time being may be
issued with or subject to any preferential, deferred or other special rights, privileges,
conditions or restrictions, whether in regard to dividend, voting, return of capital or
otherwise.

The rights of the holders of the said shares, or of nny special class of shares for
the time being forming part of the capital of the Company, shall not be modified,
affected, altered or abrogated without the sanction of an extraordinary resolution of
the holders of the class of shares whose vights are proposed to be modilied, affected,
aitered or abrogated voting as a separate class in accordance with the Articles of
Association for the time being of the Company.

ta e e o e i



b

d,lt i"“;énc'..d persons whose names and addresses are subscribed, arve desirous
of g I “remed ints 4 Company in pursuance of this Memorandum of Assicia-
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THE COMPANIES (CONSOLIDATION) ACT, 1908.

COMPANY LIMITED BY SHMHARES.

Articies of Association

IREGISTERED

126558

OF

JEPSON & Co Limited.

| DEC {9}

NEW TABLE A EXCLUDED,

. The regulations in Table A in the first schedule to the Companies (Con-
solidution) Act, 1508, shall not apply to the Company, except so far as the same are
repeated or contained in these Articles.

INTERPRETATION,

L

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 subject or eontext—

Wonrps. MeANINGS.

The Statutes .. 'The Compunies (Consolidation) Act, 1908, and every other
Act for the time being in force concerning joint stock
compunics and affecting the Company.

These Articles ... These Articles of Association, and the regulations of the Com-
pany from time to time in force.

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

The Office.., ... The registered office for the time being of the Company.
The Seal ... .. The common geat of the Company. )'&
Month v« Calendar month, . ‘-.;. z"\
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Writing shall include printing and fithography and any other mode or modes of
representing or reproducing words in a visible form.

Waords importing the singular number only shafl 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.

Expressions defined in the statutes shall, if not inconsistent with the subject or
context, bear the same meanings in these Articles.

AGREEMENTS WITH FIRST DIRECTORS.

3. The validity of any agreement which may be entered into between the
Company and the said firm of Jepson & Co. or the individual members thereof shall
not be impeached on the ground that cither of the members of the said firm stands
in a fiduciary position to the Company, and every member of the Company present
and future is to be deemed to join the Company on such basis.

SHARES.
4, The initial capital of the Company is divided into 8,000 shmes of £1 each,

5. ‘The sharer mentioned in Article 4 may be issued by the Diveciors, who
who may allot or otherwise dispose of the same to such persons, including themecives,
and upon such terms as they think it

BUSINESS,

6. Subject to Section 87 of the Companies (Consolidation) Act, 1908, if, and
so far as that section shall be applicable to the Company, the business of the Com-
pany may be commenced as sonn after the incorporation of the Company as the
Directors shall think fit, notwithstanding that part only of the shares may have
been allotted,

7. Any branch or kind of business which by the Memorandum of Association of
the Company or these presents is expressly or by implication authorised to be
undertaken by the Company may be undertaken by the Directors at 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 bave been actually commenced or not,
so long as the Directors may deem it cspedient not to commence or proceed with
such branch or kind of business.
¢ 8 No part or the funds of the Company shall be employed by the Directors or
the Company in the purchase of the Company's shares,

9. No invitation shall be mumde to the public to subseribe for any shares or
debentures of the Company; and the number of the members of the Company
(exclusive of persons in the employment of the Company) shall be limited to fifty,
provided that, for the purposes of this provision, where two or more persons hold
one or more shares in the Company jointly they shall be treated as a single member,

10, If two or more persuns are registered as joint holders of any share any
one of such persons may give effectual receipts for any dividends or other moneys
payable in respect of such share,

1T, No person shall be recognised by the Company as holding any share upon
any trust, and fhe Company shall not be bound by ov required to recognise any
equitable, contingent, future or partial interest in any share or any right whatsoever
in respect of any share other than an absofute right to the entirety thereof in the
registered holder, except as by these Articles otherwise expressly provided or as by
statute required or pursuant to any order of court,
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12, Every member shall without payment be entitled to receive within two
months after allotmeat or registration of transfer (unless the conditions of issue
provide for a longer interval) one certificate under the seal for all the shares
registered in his name specifying the number and dencting numbers of the shares in
respect of which it is issued and the amount paid up thereon ; provided that in the
case of jowt holders the Company shall not be bound to issue more than one
certificate to all the nint holders, and delivery of such certificate to any one of them
shali he sufiicient delivery to all. Every cesrtificate shall be signed by «ue Director
and cuuntersigned by the Secretary or seme other person nominated by the Directors
for the purpose.

13. 1f any share certificate shall be defaced, worn out, destroyed or lost, it may
be renewed on such evidence being prodused, and such indemnity (if any) being
given as the Dircetors shall require, and (in case of defacement or wearing out) on
delivery up of the old certificate, and in any case on payment of such sum not
exceeding one shilling as the Directors may from time to time require.

L1EN.

14. The Company shall have a first and paramount lien upon all shares
(whether fully paid or not) registered in the name of any member, either alone or
jointly with any other person lor his debts liabilites and engagements whether solely
ot jointly with any other person, to or with the Company, whether the period for the
payment, fulfilment or discharge thereof shall have actually zrrived or not, and such
liers shall extend to all dividends from time to time declared in respect of such
shares. But the Directors may at any time declare any share to be ¢xempt, wholly
ar partiaily, from the provisions of this Article.

15. The Directors may sell the shares subject to any such lien at such time or
times and in such manner as they think fit, but no sale shall be made until such time
as the moneys in respect of which such lien exists or some part thereof are or is
presently payable or the liubility or engagement in respect ol which such lien exists
is linble to be presently fulfilled or discharged, and until a demand and notice in
writing stating the amouat due or specifying the liability or engagement and
demanding payment or fulfilment or discharge therenf and giving notice of intention
to sell in default shall have been served on such member or the persons (it any)
entitled by transmission to the shares, and default in payment, fulflment or dis-
charge shall have been made by bim or them for seven days after such notice.

16, The net proceeds of any such sale shall be applied inor towards satisfaction
~7 the amount due to the Company, ov of the liability or engagement as the case may
be, and the balance (if any) shall be paid to the member or the person (if any)
entitled by transmission to the shares so sold.

17. Upon any such sale as aforesaid, the Directors may enter the purchaser's
name in the register as holder of the shares, and the purchaser shall not be bound to
see to the application of the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference to the sale.

18. No member shall be entitled to receive any dividend or to exercise any
pt:vilege as a member until be 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).

CALLS ON SHARES.

19. The Directors may, subject to the provisions of these Articles, [rum time to
time make such calls upon the members in respect of all moneys unpald on their
shares as they think fit, provided that fourteen days' notice at least is given ot each
call, and each member shaft be Yiable o pay the amount of cyery call so made upon
him to the persons by the instalments (if any) and at the times and places appointzd
hy the Directors.

90, A call shall be deemed to have been made at the time when the resolution
of the Directors authorising such calt was passed,
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21, 'I'he joint holders of 2 share shall be jointly and severally liable to the
payment of all calls and instalments in respect thereof.

29, If before or on the day appoiuted for payment thereof a call or instalment
pavable in respect of a share is not paid, the holder ar allottee of the sharesball pay
interest on the ameunt of the call at such rate not exneeding 10 per cent. per annum

as the Directors shall fix from the day appoinrted for payment tpereof to the time of
actuz! payment, but the Directors may waive payment of such interest wholly or in

part.

23. Any sum which by the terms of allotment of a share is made payable upon
allotment or at any fixed date, whether on account of _ihe wmount of the share or by
way of premium, shall, for all purposes of these Articles, be denmed‘ 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 cxpenses, forfcatu_re and
the like, and all other the relevant provisions of these Articles, shall apply as if such
sum were a call duly made and notified as hereby provided.

24, The Directors may, froni time to time, make arrangements on the issue of
shares for a difference between the holders of such shares in the amount of ealls to
be paid and in the time of payment of such calls,

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

- TRANSFER OF SHARES.

26, Subject to the restrictions of these Articles, shares shall be transferable,
but every transfer must be in writing in the usual comnon form, or in such other
form as the Directors shall from time to time approve, and must be left atthe office,
accompanied by the certificate of the shares to be transferred, and such other
evidence (if any) as the Directors may vequive to prove the title of the intending
transferor.

27, The instrument of transier of a share shall be signed both by the transferor
and the transferce, and the transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the register of members in respect
thercof.

. 28. The Company shall provide a book to be called the “ Register of Transfers,”
which shall be kept by the Seeretary under the control of the Directors, and in which
shall be entered the particulars of every transfer or transmission of every share,

29, The Dwrectors may, in their discretion, refuse to register the transfer of any
share to any person whom it shall in their opinion be undesirable in the interests of
the Company :9 admit to membership.  The Directors may refuse to register any
transfer of sh=es on which the Company has a lien.

30.  Subject to Article 31 hereol no share shall, save as provided by Article 31
heveof, be transferred to a person who is not a member so long as any member or
any person selected by the Directors as one whom it is desirable in the intercst of
the Company to admit to membership is willing to purchase the same at a fair value.

., 8L Inorder to ascertain whether any 11ember or person selected as aforesaid
is willing to purchase a shave the registered holder shall give notice in writing to the
Q()lnp;my that he desires to transfer the sanie, such notice shall speeify the sum he
fixes as a fair value, and shall constitute the Company his agent for the snle of the
share to any member of the Company or person s:lected as aforesaid at the piice 50
fixed, or at the option of the purchaser at the fair value to be fixed by the auditors

appointed in accordance with these articles, the transfer notice shall not be revocable
except with the consent of the Directors,
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. 3 Such fee, not exceeding two shillings und sixpence for cach transfer, as the
D:rccttc)rs may from tene to time determine, may be charged for registration of a
teansfer.

33.  The register of transfers may be closed during the fourteen days jmmedi-
ately 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 thar thirty days in any year.

TRANSMISSION OF SHARES.

34, In the case of the death of a member the survivors or survivor where the
deceased was a joint holder, and the executors or administrators of the deceased
where he was a sole holder, shall be the oniy persons recogrised by the Company as
having any title to his shares, but nothing herein contained shall release the estate

of a deceased joint holder [rom any liability in respect of any share jointly held by
him.

35. Any person becoming entitled to a share in consequence of the death or
bankruptey of any membe! may, upon producing such evidence of title as the
Directors shall require, with the consent of the Directors, be registered himself as
holder of the share or, subject to the provisions as to transfers herein contained,
transfer the same to some other person.

36. A person entitled to a share by transauission shall be entitled to receive and
may give a discharge {o1 any dividends or other moneys payable in respect of the
share, but ke shall not be entitled in respect of it to receive notices of, or to attend or
vote at meetings of, the Company, or, save as aforesaid, to exercise any of the rights
or privileges of a member unfess and until he shall have become a member in respect
of the share.

N

FORFEITURE OF SHARES.

37. Il any member fails to pay the whole or any part of any call or Instaliment
of a call on or before the day appointed for the payment thereof, the Dircctors may
at any time thereafter during such time as the cull or instudinent, or any part thereof,
remaing unpaid, serve anotice on him requiving him to pay such call or instalment,
or such part thereof as remains unpaid, together with interest at such rate not
exceeding 10 per cent. per annum as the Directors shall determine, and any expenses
that may have accrued by reason of such non-payment.

38. The notice shall name a furthe -day (not earlier than the expiration of seven
days from the date of the notice) on or before whick such call or instalment, or such
part as aforesaid and all interest and expenses that have acerued by reason of such
non-payment, are to be paid. 1t shall also name the place where payment is to be
made, and shall state that, in the event of non-payment at or belore the time and at
the place appointed, the shares in respect of which such call was made will be liable
to he forfeited.

39, If the requisitions of any such notice as aforesaid are not complied with,
any share in respect of which sueh notice has been given may at any time therealter,
before the payment required by the notice has been made, be forfeited by a resolu-
tion of the Directors to that effect. A lorfeiture of shares shall inziude all dividends
in respect of the shares not actually paid before the forfeiture, notwithstanding that
they shall have been declarcd.

40. When any share has been forfeited in accordance with these Articles, notice
of the forfeiture shall fortinvith be given to thc_]midcr‘ of the share, and an entry of
such notice having been given, and of the forl'c:‘turc with the date thercof, sm}ll' forih-
with be made in the register of members opposite to the share; but the provisions of
this Article are dircctory only, and no l'urfelltu:'c shall be in any manner m\'ﬂhd_nted
by any viission or neglect to give such notice or to make such entry as aforesaid.
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41, Motwithstanding any such forfeiture as aforesaid, the Directors may, at any
time before the forfeited shave has been otherwise disposed of, annul the forfeiture

upon the terms of payment of all calls and interest due upen and expenses mgurrmi
in respect of the share and upon such further terms (if any) as they shall see fit.

2. Every shave which shall be forfeited shull thereupon become {he property of
the Company, and may be either cancelled or sold or re-alloted or otherwise d:spg:scd
of, ecither to the person who was before forfeiture the holder thercof or {_:,miullcd
thereto or to any other person, upon such terms andin such manner as the Directors
shall thinlk fit.

43. A sharcholder whose shares have been forfeited shall notwithstanding L
liable to pay to the Company all calls made and not paid on such shares at the time
of forfeiture and interest thereon to the date of payment, in the same manner in all
respects as if the shares had not been forfeited, and to satisfy 2l (if any) the claims
and demands which the Company might have enforced in cespect of the shaves at the
time of forfeiture without any deduction or altowance for the value of the shares at
the time of forieiture.

44. The forfeiturc of a share shall involve the extinction at the time of forfeiture
of all interest in and all claims and demands against the Conipany in respect of the
share, and all other rights and Labilities incidental to the share as betweea the share-
holder whose share is forfeited and the Company, except only such of those rights
and liabilitics as are by these presents expressly saved, or as are by the stacutes given
or imposed in the case of past members. |

45. A statutory declaration in writing that the declarant is a Director of the
Company, and that a share has been duly forfeited in pursuance of these Articles,
and stating the date upon which it was forfeited, shall, as against all persons claim-
ing to be entitled to the share adversely to the {orfeiture thercof, be conclusive
evidence of the facts therein stated, and such declaration, together with the receipt of
the Company for the consideration (if anv) given for the share on the sale or dis-
position thereof, aml a certificate of proprictorship of the share under the scal
delivered to the person to whom the same is sold or disposed of, shall constitute a
good title o the share, and such person shall be registered as the holder of the share
and shall be discharged from all calls made prior to such sale or disposition, and shail
not be bound to sce to the application of the purchase money (if any), nor shall his
title to the share be affected by any act, omission, or irregularity relating to or con-
nected with the proceedings in reference to the forfeiture, sale, or disposal of the
share,

ALTERATIONS OF CAPITAL.

46. The Company may by special resolution so Far modify the conditions con-
tained in its Memorandum of Association as to do the following things or any of
them—

(@) Consolidate and divide its capital into shares of larger wmount than jts
existing shares,

(1 By sub-division of its existing shares or any of them, divide its capital or
any part thereof into shares of smailer amount than is fixed by its
Memorandum of Association, subject nevertheless to the provisions of
section 41 of the Companies {Consolidation) Act, 1908.

{¢} Cancel any shares not takea or agreed to be taken by any person,

() Reduce its capital in any manner authorised and subject to wny consent
required by the statutes.

INCREASE OF CAPITAL,

47,  After the capital of £8,000 mentioned in clause 5 of the Memorandum of
Assoeiation has been fully issucd and called up the Company nay from time to time
with the sanction of extraordinary resolutions of the members of all elasses of shares
for the time being forming part of the Capital of the Company voting as separate
classes in accordance with Article 49 inerease its capital by the creation and issue of
new. shares, such aggregate increase to be of such amount to be divided into sharces
of such regpective amounts and to be offered, 1ssued and disposed of as directed by the
extraordinary resolutions authorising such increase,

An Pt
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. 48, Except so far as otherwise provided by the conditiuns of issue, any capital
ised by the creation of new shaves shall be considered as part of the original
m:dmnr'y share capital of the Company, and shail be subject to the same provisions
with re_feren::c to the payment of calls, fien, transfer, transmission, forfeiture and
otierwise as the oviginal share capital.

MODIFICATION OF CLASS RIGHTS.

49, All or any of the rights or privileges attached or belonging to any class of
shares for the time being forming part of the capital of the Company may be
monitfied, affected or abrogated in any manner with the sauction of an cxtliamulinmy
resolution passed at a separate General Meeting of the members of that class. To
any such General Mceting all the provisions of these Articles shall nurtatis mutandis
apply, but so that the necessary quorum shall be members of the class holding or
representing by proxy two-thieds of the capital paid or credited as paid on the issued
shares of the class,

GENERAL MEETINGS.

50, The Statutory General Meeting shall be held at such time within not less
than one month nor more than three months from the incorporation of the Company,
and at such place as the Directors may determine,  The provisions of scction 68 of
the Companies (Consoliddation) Act, 1908, in relation to such meeting shall be observed
by the Directors,

51. Subsequent General Mecetings shall be held once in every year, at such time
and place as may be determined by the Directors.

52, The last-mentioned General Meetings shall be called Ordinary Mectings.
Al other General Meetings shall be called Extraordinary,

53, 'The Directors may call an Extraordinary Meeting whenever they think fit,
and the Directors shall call an Extraordinary i:\flce.ting whenever a requisition in
writing, signud by members of the Company holding in the aggregate not less than
onc-tenth in amount of the issued capital of the C?mpany, and stating fully the
objects of the meeting, shall be deposited at ghe .oﬁu:c of the Co:_‘npuny. Such a
requisition may consist of several documents in like form, each signed by onc or
more requisitionists,

54. If the Directors do not proceed to convene a meeting to be held withi.n
twenty-one days from the date of the requisition being so deposited, the requi-
sitionists or a majority of them in value may themselves convene the meeting, but
any mecting so convened shall not be held after three months from the date of such
H E
deposit.

55. Il ot any such meeting o resolution requiring c(n](i:::luttionl .a.t -‘1.“(.,“1(31.
meeting is passed, the Directors shall i:(H't'_l\\'lth convene a further *I.\tm;):‘dfy?m}l:
General Mecting for the prepose of considering the l'esulutl()u,.a‘mi, if t‘lE)Ll:g; n[ 1&1 of
confirming it as a special resolution, and if the Dn'ect‘(lws d()fm‘)IL ’c.o[n‘\'cm':‘sutl. 1 furt 11e1
meeting within seven days from the f.I.af:c of the pasmPg‘(')I ’t'u_' in ,q't I‘L:.’-I-(‘)‘lltl(:l:l_ t 1;3
requisitionists, or a majority oE: t_hcnln in value, may t.:h.clnzht. YL?.(ifm: L:Amt I(: n.wi'_'cltlml;__.:
Alf meetings convened by requisionists under th'lh 0:' .“(', |?|_cho:']|1l1§.], ||'.1,c-<. ;n:]'a ' he
convened in the same manner as nearly as possible as that in which meetings are to
be convened by the Directors.

PROCEEDINGS AT GENERAL MEETINGS,

56, Seven days’ rotice at the Jeast, specilying the placct th(; flay aml‘.thtf‘h‘“‘;' 0111-
soting, and in the case of special business the general nature o_auch business, sha
Il?;'"gi-.vi:’n in manner hercinafter mcntim}cd to suc‘l‘si nmnill?cné; As rm'c' und;:,. tl&c
provisiota of these Articles entitled to receive notiees |r‘ml1 t\L '(zmpiup', aml “-lt 1
the consent in writing of all the members a mecting may )LIL("“‘(‘ECC t)) ;’1 shos el,

ice and in ¢ annee they think fit. But the accidental omission to give such
DO:ELL 21(;1d0:nt;]1:_13:1::: receipt of such notice by any such member shall not invalidate
notice to, or the -

H i roeint spvb vy ot
any resolution passed, or proceeding had, at any such meeting,
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57.  All business shall be de #..3 spocial “weat is transacted at an Extraordinary
Meeting, and all that is transacy & f i ().uilmar;.: Mcctm;{ sh:tl{ also l;c) Li.\}il.‘.l'llc‘t{
special, withy the exception of sanct. Ty 4 dividead, the csn-.snlcrmu):! of‘t‘u‘ ba am:i
sheets, and the ordinary reports of tne Directors and Auditors, and the clection an
fixing of the remunepation of the Directors and Auwditors.

58. Any member entitled to be present and vote at & meeting may s.uhmlt’:m.y
resolution to any General Mecting, provided that at least the pruscnbm‘i tn'nc b(.f(‘)l‘ ¢
the day appointed for the mecting he shall have served upon tlul: C-m_np‘a;n_g a |:<)t_|u_
in writing signed by him containing the proposed resolution, and stating his intention
to “submit the same. The preseribed time above mentioned shall be such that,
between the date on which the notice is served or deemed to be sevved and the day
appointed or the meeting, there shall be not fess than fowr nor more than fourteen
intervening Jdays.

59. Upon reccipt of any such notice as in the last preceding Article mentioned
the Secretary shall, in any case where the notice of ‘mtcntlun is received hcfo.rc the
notice of the meeting issued, include in the notice of the meeting, and shall in any
other case issuc as quickly as possible to the members entitled to notice of the
meeting, notice that such resolution will be proposed.

60, No business shall be transacted at any General Meeting unless a quorum is
present when the meeting proceeds to business.  For all purposes the quorum shall
be members personalls present, not being less than two, and holding or represeating
by proxy not less than onc-tenth part of the issucd capital of the Company.

81. 1f 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 shall be dissolved.  In any other case it shall stand adjourned to the same
day in the next weel at the same time and place, and if at such adjourned meeting
2 quorum is not present within half-an-hour from the time appointed for holding the
meeting, the members present shall be a quorum.

62. The Chairman (if any) of the Board of Dircctors shall preside at every
General Meeting, hut if there be no such Chairman, or il 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 memibers present shall choose some
Director, or if no Director be present, or if all the Directors present decline to take
the chair, they shall choose some member present to be Chairman of the meeting,

63. The Chairman may with the eunsent of any mecting at which a guorum .8
present, and shall if so dirceted b the neeeting, adjourn any meeting from time to
time and from place to place as the mecting shall determine,  \Whenever a meeting
is adjourned for ten days or more, notice of the adjourned meeting shall be given in
the same manner as in the case of an original meeting.  Save as aforesaid no mem-
her shall be entitled to any notice of an adjournment or of the business to be
transacted at an adjourned mecting, No Lusiness shall be transacted at any
adjourned meeting other than the business which might have been transacted at the
meeting from which the adjournment took place.

G4, At all General Mectings a resolution put to the vote of the meeting ahall be
decided on a show of hamds by a majority of the members present in person and
entitied to vote, unless before or upon the declaration of the result of the show of
hands a poll be demanded by one member, and unless a poll be so demanded a
declaration by the Clhairman of the meeting that a resolution has been carried, or has
been carried unanimously or by a partieular majority, or lost or not carried by a
particular majority, shall be conclusive, and an entry to that effect in the minute
hook of the Company shall be conclusive evidence thereof, without proof of the
number or proportion of the votes recorded in favour of or against such vesolution.

65, Ifia p‘()ll be demanded in manner aforesaid, it shall be taken at such time
and place, and in such manner, as the Chairman shall direct, and the result of the

poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

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

557.. In the case of an equality of votes cither on a show ol hands or at the poll,
the Chairman of the meeting shall be entitled to a further or easting vote,

e
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68. The demand of a poll shall not prevent the continuance of ameeting for the

tlatl.ﬁ‘nlCthU UE 1“‘} buﬁlness Othel th A 14 kll st Ty fch ¢ p «f
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VOTES OF MEMBERS.

o ?9. ‘ On‘ a show of hands every member shall have one vote. In case of a poll
every member shall have one vote for every share of which he is the holder.

79. If any member tca !u_natic, idiot ur non conipos mentis, he may vote by his
comniittec, receiver, curafor bonis or other legal curator, and sucl last mentioned
persons may give their votes either personally or by proxy.

71, ‘If two or more persons are jointly entitled to a share then, in voting upon
any question, the vote of the senior who tenders a vote, whether in perscn or by
proxy, shall be aceepted to the exclusion of the votes of the other registered holders
of the share, and for this purpose seniority shall be determined by the order in which
the names stamd in the register of members,

72. Save as here'n expressly provided, no person other than a2 member duly
registered and who shall have paid everything for the time being due from him and
payable to the Company in respect of his shares, shall be entitled to be present or
to vote on any question cxcept as proxy for another such member, or to be reckoned
in a quorum at any General Meeting,

73.  Votes may be given cither personally or by proxy. On a show of hands a
member present only by proxy shall have no vote, but a proxy for a corporation may
vote on a show of hands,

74. The instrument appointing a proxy shall be in writing under the hand of
the appointor or of his attorney duly authorised in writing, or if such appointor is a
corporation under their common seal, if any, and, if none, then under the hand of
some officer duly authorised in that behalf,

75, The instrument appointing a proxy shall be deposited at the registered office
at or 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 thereol,

76, Any instrument appointing a proxy shall bein the following form or as near
ny \ppointing }
thereto as circumstances will admit—

“ Fepson & Co Limtled.
11} I’
“af ' '
“a member of Yepson & Co Limited, and entitled to
“yotes, herely appoint
13 0
Sand fuiling him
0" of
“ fp vote for me and on iy behulf at the (Statutory, Ordinary, Extvaordinary
“or Adjourncd, as the case may be ) General Meeling of the Company, to be

“Jield on the day of
“and at every adjourntnent thereof.
% As witness my hanid this day of 79
DIRECTORS.

77 The number of the Dircetors shall 1.0t be less than two and not more than
five. ‘The first Directors shall be:—

Groroe Hexry JupsonN and

RICHARD SKINNER,

"
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and each of them shat? continue in office until the Ordinary Gc.‘.m_-ml Meeting, to be
held in the year 1911, when they shall retire, but shall be eligible for re-election,
The first Directors shall have power from time to time and at any time during
their tenure of office as such, to appoint any other duly qualified members to be
Directors, but so that the total aumber of Directors shall not at any time exceed
the maximum number fixed as above,

78. At the Ordinary Mecting in the year 1911, and at the Ordinary Meeting
in each subsequeut year, if there be oaly two Directors, c-~e of then?. or if more
than rwo, then one-third, or the nearest number to one-third, of the Directors shall
retire from office, and the meeting may clect duly qualified persons to supply the
place or places of the retiring Divector or Directors.

79. The order in which the Directors shall retive shall be determined amongst
themselves by agreement, or, failing agreement, by lot or ballot, as the Board may
resolve.  Any retiring Dirvector shall be eligible for re-election, but a member not
being a retiring Director or one recommended by the Directors, shall not be qualified
to be clected a Director unless written notice of the intention of another member to
propose him for election is given to the Company not less than fourteen clear days
nor more than three months before the day of the election of the Directors.

80. Whenever an Ordinary Meeting fails to elect Directors in licu of Directors
whose places ought to be filled up at such meeting, then the retiring Directors, or
those of them whose places ought to have beenr but have not been filled up, shall
(if willing and able to act) and subject to the right of the Company to reduce the
number of Directors as aforesaid, remain in office until the Ordinary Meeting in the
year following.

81. Any casual vacancy in the number of Directors may be filled up by the
Board, but any person so chosen, shall retain his office only so long as the vacating
Dirvector would have retained the same if no vacancy had occurred,  The continuing
Directors may act notwithstanding any vacancy in their body. o

82. The Company may, by special resolution, remove any Director, before
the expiration of his period of office, and appoint any duly qualilied sharcholder in
his stead, and the Director so appointed shall in all respeets stand in the place of
his predecessor,

83. The remuncration of each of the Dircctors shall be such sum as the
Company shall in General Annual Meeting determine.

84, The qualification of a Dircctor shall be the holding in his own right alone,
and not jointly with any other person, of one share, and this qualification shall be
acquired within two months after appointment.

. 85. The directors shall be entitled to be repaid all travelling and hotel expenses
:Sf:urrecl by them respectively in or about the performance of their duties as
irectors,

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

(1) If a receiving order is made against him or he makes any ar rangement or
composition with his creeditors,

(b) 1f he be found lunatic or become of unsound mind,

() 1l he ceascs to be a Director by virtue of scction 73 of the Companics
(Consolidation) Act, 1808.

(d) H he absents himeelf from the meetings of the Board during a continuous
period of six months without special leave of absence from rthe Dircctors

and they.pnss a resolution that he has by reason ol such absence
vacated his office,

(¢) If by notice in writing he resigns his office.
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87. The Directors may from time to time appoint any one or more of their hody
to be a Managing Director or Managing Directors for such period and upon such
terms as they tl‘nnk fit, and may vest in such Managing Director or Managing
Directors such of the powers hereby vested in the Directors genceally as they may
think {it, and such powers may be made exercisable for such period or periods, and
upon such conditions and subject to such restrictions, and generally upon such terms
as to remuneration anid_ otherwise as they may determine,  The remuncration of &
Managing Divector may be by way of salary or commission or participation in profits,
ar by any or all of those modes.  The Directors wav also fix the remuneration of
their Chairman.

POWERS AND DUTIES OF DIRECTORS.

88, "The business of the Company shall be managed by the Directors, who may
pay all such expenses of and preliminary and incidental to the promotion, formation,
estabiishment and rogisteation of the Company as they thiuk fit, and may exercise all
such powers of the Company, and do oa behalf of the Company all such acts as miy
be exercised and doune by the Company, and as ave 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 Artitles, to the provisions of the status, and
to such regulations being not iconsistent with the aforesaid regulations or provisions
s may be prescribed by the Company in General Meeting; but no regulation nade
by the Company in General Nerting shalf invalidate any prior act of the Directors
which would have been valid if such ragulation had not been made

49, All moneys, bills and notes belonging to the Company saall be puid to or
deposited with the Company'’s bankers to an account to be opened in the name of the
Company. Chegues on the Company’s Bankers, until otherwise from time to time
vesolved upon by the Divectors, shall be signed by at least one Direetor and counter-
vigned by the becretary. The Company's banking account shall be kept with such
hasker or pankers as the Dircctors shall from time tu time determine.

90. The Directors shall duly comply with the provisions of the statutes, and
articularly the provisions as to the registration of mortgages a nd charges, keeping 2
register of Divectors and sending a cop, thereol or nutiiication of any .clmnges
therein to the Registrar of Joint Stock Companies, and sending to such Registrar an
annual list of membrrs, aotices us to increase ol capital, returns of allotments, copies
of special and (when necessary) extraordinary resolutions, and other particulars
connected with the above

91. A Director may contract with and be interested in any contract made with
the Company, and shall not be lidble to account for any profit made by him by
reason of any such contract, provided that the precise nature of the interest of the
Director in such contract be declared to the Board at the time the same is entered
into; but, except as regards any agreement mcntl()n‘ed in A.rtlclc 3 hereef, or any
agreement entered into with any Direetor wh'n may for thf: time being be exclusively
einployed in the carry ing, on of the Company's business with regard to his remuncra-
tion o Director shall vote in respect of any contract or arrangement In which he
shall be interested,

92. A Director may hold any other office or place in the Company in conjunction
with his Directorship, including that of solictor but cxclusive of that of :llldltf)‘l‘, and
may be appointed thereto upon such terms as to remunc -ation, tenure of office, or

otherwise, as the Directors may ar A

PROCEEDINGS OF DIRECTORS.

93, The Dircctors may meet together for the dispateh of Imsin'uss, adjourn and
otherwise reguiate their neetings as'thcy thmrk fit, and .Ll}!‘t"t‘!'l'{'l'lllf{ r‘hc‘ lqluoruln'i
necessary for the transaction of business. bp!css otherwise (L;t(lll]l!](.( I)ylltl“‘
Board, one Direator shall be a quorum. Questions avising at any meeting shall be

. e - P Y ” ] | 7 HY sl
decided by a majority of votes, [n case of an equulity of votes the Chairman slall

have a second or casting vote.
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94, A Director may, and on the request of a Director the Secretary shall, at
any time summon a mecting of the Directors.

95. The Directors may from time to time clect a Chairman, who shall
preside ut weetings of the Directors, and determine the period for which he
is to hold office, but if no such Chairman be elected, or if at any meeting the
Chairman be not present within five minutes after the tin.le appointed for htildnjg the
same, the Dircctors present shalt choose some one of their number to be Chairman
of such meeting,

96. The Directors mav delegate any of their powers to committees consisting of
such member of their body as they think fit. Aoy committee so formed shall in the
exercise of the powers so delegated conform to any regulations that may be imposed
on it by the Directors.

97. All acts done by any meeting of Directors, or of a committee of Directors,
or by any person acting as a Dicector, shall, notwithstanding {» be afterwards dis-
covercd that there was some defeet in the appointment of any sucn Director or person
acting as aforesaid, or that they ov any of them were disqualified, be as valid as if
every such person had been duly appointed and was qualified to be a Director.

98. The Directors shall cause proper minutes to be made of all appointments of
officers, and of the proceedings of all mectings of Directors and committees, and of
the attendances thereat, and all husiness transacted at such meetings, and any such
minute of any meeting, if purporting to be signed by the Chairman of such meeting,
or by the Chairman of the next succeeding meeting, shall be conclusive evidence
without any further proof of the facts therein stated,

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

THE SEAL.

100. The seal shall not be alfixed to any instrument except by the authority of a
resolution of the Board of Directors, and in the prescenee of at least one Divector and
of the Secretary or the Solicitor to the Company, and such Director and the
Sceretary or Solicitor shall sign every instrumient to which the seal shall be affixed
in their presence; and in favour of uny purchuser or person bomu fide dealing with
the Company such signatures shall be con. * sive evidence of the fact that the scal
has been properly affixed,

SECRETARY.

101.  The Directors may from time to time by resolution appoint a Secretary,
who shall be deemed to be the Secrctary during the term of his appointment, and

miy also from time to time by resolution appoint a temporary substitute for the
Sceretary.

DIVIDENDS ANI» RESERVE FUND,

102, The profits of the Company available for dividend shull be applicd in

piyment of dividends upon the amount credited as paid up on the ordinary shares
of the Company.,

] 103, 'l‘ht_: Directors may, with the sanction of 1 General Meeting, trom time to
time declare dividends, but no such dividend shall be payable cxcept out of profits
arising from the business of the Company, provided that the Dircctors may, if they
think fit, from time to time pay to the members such interim dividends as appear to
them to be justified by the profits of the Company, The deelavation of the Dircctors
as to the amount of the profits of the Company shall be conclusive.



19

104, The Dircctors may, before recommending any dividend, set aside out of the
profits of the Company such sums as they think proper as a v serve fund or reserve
funds, which shall at the diseretion of the Directors be applicable for meeting con-
tingencies, for the gradual liquidation of any debt or liability of the Company, for
rzpairing or maintaining any works connected with the business of the Cempany, for
equalizing dividends, or for distribution by way of boous among the members of the
Compaay for the time being, on such terms and in suzh nanner as the Directors shali
from time to time determine, and pending such application the Directors may employ
the sums from time to time so set apart as aforesaid in the business of the Compauy,

or invest the same in such securities, other than the shares of the Company, as they
may select.

105,  Bvery dividend warrant may be sent by post to the last registered address
of the member entitled thereto, and th. receipt of the person whose name at the date
of the declaration of the dividend appears on the register of members as the owner of
any share, or, in the case of joint holders, of the holder whose name at the date
aforesaid appears first on such register, shall be a good discharge tu the Company for
all payments made in respect of such share. No unpaid dividend or interesr shall
bear interest as against the Company.

ACCOUNTS.
106. The Dircctors shall cause true acconts to be kept--
(1) Of the assets and stock-in-trade  of the Company.

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

{¢) OF the credits and liabilitizs of the Compauny.

The books of accounts shail be kept at the office, or at such other place as the
Directors shall think fit, and shall always be oper: to the inspection of the Directors.

107. The Directers shall from time to time determine whether, in any particular
case or vlags of cases, or generally, and to wiat extent, and at what times and place
and under what conditions or regulations, the accounts and bopks of the Compaay, or
any of them, shall be open to the inspection of members, and no member (not being
a Director) shall have any right of ingpecting 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.

108. Once st least in every year a balance sheet shall be made out and laid
before the Company in Ceneral Meeting, made up to adate not more than six months
before such meeting, The balance sheet shall be accompanied by a repert of the
Directors as to the staiv of the Company’s afairs, and the amount which they recom-
mend to be paid by way of dividend, and the amount (if any) which they propose to
carry to the reserve fund.

AUDIT.

109. Once at least in every year the accounts of the Company shall be examined
and the correctness of the balance sheet ascertained by one or more Au_dlto_r or
Auditors, and the provisions of sections 112 and 113 of the Compu.nlcis {Consolidation)
Act, 1908, in regard to Auditors, or any amendment thereof for the time being in

force, shall apply.
NOTICES.
110. A nutice may be served by the Company upon any member either

personally or by sending it through the post in a prepaid letter addressed to such
member at his registered address as appearing in the register of membeys.

e e e e el
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111, All notices divected to be given to the members shall with respect to any
share to which persons are jointly entitled be given to whichever of suzh persons is
¢, ned first in the register of metbers, and any notice so given shall be suffiricn!
i tice to the holders of such share.

112, Any member deseribad in the register of membess by an address not within
the United Kingdom who shalt fron: time to time give the Company an adldress
within the United Kingdom at which notices may be s‘erved upon him, shall he
entitled to have served upon him at such address any notice to which he would be
entitled under these Asticles, but, save as aforcsaid, no member other‘ than a
registered member described in the register of members by an address within the

~

United Kingdom shall be entitled to receive any notice from the Company.

113, Any summons, nolice, order or other document reguired to be sent to or
servedd upon the Company, or upon any ofiicer of the Company, may be sent or served
by leaving the same, or sending it through the post in a prepaid letter addressed to
the Company, or'to such officer, at the office,

114. A notice may be given by the Compuany to the persons entitled to any
share in consequence of the death or bankruptey of 2 member, by sending it through
the post in a prepaid letter addressed to them by name, or by the title of representa-
tives or trustees of such deceased or bankrupr member, at the address (if any) in the
United Kingdom supplied for the purpose by such persons as aforesaid, or (until such
address has been supplicd) by giving the notice in the mauner in which the same
would have been given if the death or bankruptey had not occurred.

115.  Any notice if served by post shall be deemed to have been served at the
time when the itk » containing the same is put into the post, and in proving such
service it shall be suilicient to prove that the letter containing the notice was properly
addressed and put into the post office as a prepaid letter.

116, ‘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 perind.

INDEMNITY.

117, 'The Directors, Auditors, Seeretary, and other officers for the time being
of the Company, and any trustees for the time being acting in relation to any of the
affairs of the Company, and their heirs, excevtors and administrators respectively,
shall be indemnificd out of the assets of the Company from and against all actions,
proceedings, costs, charges, losses, damages and expenses which they or any of them
shall or may incar or sustain by reason of any act done or omitted in or about the
execution of their duty in their respective offices or trusts, except such (ifany) as they
shall incur or sustain by or through their own wilful neglect or default respectively
and no such officer or trustee shall be answerable for the acts, receipts, neglects or
defaults of any other officer or trustee, or for joining in any receipt for the sake of
conformily, or for the solvency or honesty of any banlers or other persons with whom
any moneys or effects belonging to the Company n-ay be lodged or deposited for safe
custody, or for any insufficiencey or deflciency of uny security upon which any moneys
of the Company shall be invested, or for any other loss or damage due to any such
cause as aforesaid, or which may happen in or about the cxecution of his office or

trust uniess the same shall happen through the wilful neglect or default of such
officer or trustee,

WINDING UP.

118, If the Company shall be wound up, the surplue assets shall be applicd
first in repayment of the capital paid up on the preference shares: sceondly, in re-
payment of the capital paid up on the ordinary shares, and the excess (i :m’y') shall
be distributed amaong the members holding ordinary shai to

o of ordinars s - es in proportion to the
number of ordiaary shares held by them respectively ‘at the commencement of the
winding up,
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119, If the Company shall be wound up the liquidators may, W ith the sanction

of an extraovdinary resolation, divide among the contributories in specie any paet of
the assets of the Company.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIIERS.

e Mool ﬁ%f
' feclart J@W J@M 2
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Dated this Jf/ lay of W&r 1910,

Witness to the alw
Ao ties) %MWW,%/
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is this day Incorporated under the Companies

is Limited.

vby @ertify, - |

(Consofidation) Act, 1008, and that the (10111pan:,;’. R

(tiven under my hand ab London this /%

Onet Thousaied Nine Hundred and /é N
Foes and Deed Stamps £ /7 O v 0

R

Assistant Registrar of Joint Stock Compantes.

Stamp Duty un Capitel £
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SPECIAL RESCGLUTION. \ T

‘ i
Passed 20tk November, 1920. Confirmed 6th December, 19807 (YT i
L o N A
]
That the Articles of Association of the Company be altered as follows, namely o

1. By cancelling Article 47 and by inserting in Yeu thereof the foliowing Article:5 1., {, e

J—)

47. The Company may from time to time by Extraordinary Resolution increase the
capital by such sum to be divided into shares of such amount and to be issued and digposed
of as the Resolution shall direct, and if no direction be given, as the Directors shall
determine,

2, By inserting after Article ro.4 the following Article :—

To4a. (1) The Company in General Meeting may from time to time and at any time pass
& Resolution to the effect that it is desirable to capitalise any part of the undivided pet
profits of the Company standing to the credit of any of the Company’s reserve funds ov
to the credit of the profit and loss account or otherwise available for distribution, and
that accordingly such sum be set free for distribution and be appropriated as capital to
and among the holders of the issued Ordinary Shares of the Company in proportion to
the Ordinary Shares held by them respectively, on the footing that the same be not paid
in cash but be applied in payntent in full or in part of shares of the Company, and that the
Directors be authorised to distribute among such holders such fully or partly paid shares.

{2) When such Resolution has been passed on any eccasion, the Directors may allot and
issue the Shares therein referred to credited as fulfy or partly paid up, as the case may be,
to the holders of the issued Qrdinary Shares in satisfaction of the said distribution, and as
nearly as may be in proportion to the Ordinary Shares held by them respectively, with full
power to make such provision as they think expedient lor the case of fractions. Andin
particular to issue fractional certificates, fix the value for distribution of any Shares,
make cash payments to any Shareliolders on the footing of the value so fixed in order to
adjust rights and vest any Shares in Irustees upon such trusts for the persons entitled to
share in the distribution as they shall consider just,

Trior to such allotment, the Directors may authorise any person on behalf of the persons
entitled to receive such allotment to enter into an agreement with the Conipany providing
for the allotment to thewm of such Shares credited as fully or partly paid up, and in

L . saﬁsf:‘ction as aforesaid, and any agreement made under any such authority shall he

e SEF
TR by N
EXTRAORDINARY RESOLUTION,

Te e TR e T }\- Passed 16th December, 1920.
Lo d o ot ’

L 3 2 -
o A CA T R

«

and th4.:# 2 + «of such new Shares he ai)plicable tr. the purpose of distribution by way of capitalisa- '

tior directed by the Company in General Meeting, and that the remainder thereof ¥

e o w.crol and at the dispogal ¢l the Directors, who may allot or qt}:e:*\x-iseycﬁsugse ”
P Ly ety

. . ' . L %ol
ot whe sune o such persons (including themselves) at snch times and in sygh \‘mnmwr as”t'h'e};
way from time to time thivk cepedient. oo ;if C e o)
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J&MWV btk 4o == ___ LIMITED.

STATEMENT of incrcase of Nominal Capital made pursuant to s 112 of

e

-

Lt -
R ‘0:4‘ ‘i' 1_// t N
P a— s I:’# ,.Té&.,,..____w—

e 54 & 55 Viet., cap. 39, Stamp Act, 1891, and s. 7, 62 & 63 Vict,, cap. 9, Finance
+ .[thﬁ‘;‘ ,2)(7 (}'—M:u_%—‘”ﬂw Keb g ¥
Act, 1899. (Nore.—The Stamp Duty on the Tncrease of Nominal Capital is
Five Shillings for every £100 or fraction of £100.)
° This Statement is to be filed with the Notice of Increase, 1‘8}%‘{5te;‘ééﬁ]&s‘f’l]‘ﬁ?ﬁéf":'E}
i
o ' . L | 25 u \JU
Seetion 44 of the Companies (Consolictation) Act, 1908
e . 200:0 1920
i
PURLISHED AND HOLDI BY
sl al
WATERLOW & SONS LI MITE.D,
W LAW AND COMPANIES' SIATIONERS AND LEGISIKATION AGENTS,
LONDON WALIL, LONDON. /éé, N
Presented for filing hy N = ) ':I
R [ — ‘(‘;}
& A
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The NOMINAL CAPITAT of

S y»/g%zam 7’@‘? - .. Limited,

Lias heen inereased hy the additions thereto of the sum of £. bpoo0 o O O

divided into 4020 shares of £ _/. each heyond the Registered

Capital of £ Lo g O

@

Signature ___. .. / l-/ AT a el il

Description _ av/f" L] G’UM%

Date /J’/ day of ¢ /()::ﬁev»“’"‘”” 19.247

®

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

o am A



[C.A, 88,
WL 10,

Number of Certificate

-

Notice of Increase in the Nominal
of . ...._ — —

e e e "_-,,r___/_[%zgﬁmm:_ Vs (9 v T Limited.
“

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

This Notice must be sent to the Registrar within 15 days from the date of the passing, or in tho cuse of a Special
Tesolution the confirmation, of tho Resolution by which the Inerease ho Leen authorised, under & penalty of £5 per
day for default.

R
e va A s

T I

A Statement of the increase of the Nominal Capital must be ﬁleﬂ; pursuant tQ

)

!
. # . . ) i ')‘Z\m(},_,

S. 112, Stamp Act, 1891, as amended by S. 7 of the Tinance Act, 1899. Ii nétesos filed
within 15 days of the passing of the Resolution, interest on the duty at the m}‘he of 5 % per

! ;”O DL(J \99(‘
annum will be charged by virtue of 8.5 of the Revenue Act, 19C3. L

9

e et hmmemmn m moas me E R 3 eee T memmem ar T d s R Peo s e A Tmemias XS s ML TR TR 3 R i 7o e et e b 62w T

PUBLISIIED AND SCQLD BY

WATERLOW & SONS LTMITED,

LAW &ED COMPANTER STATIONERS AND RHOSTRATION AGENTS,

LOWDON WALL, LOWNDON,

moy mim | smemmm———r e e -,

Pravented for filing by

! I ,.“( : ‘:"‘M .
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NOTICE

Of increase in the nominal Capital of.

e AT L T e £ VP U4 Nl —— i

O _..7/%&&01’&) 7 @ ° o Limited.

TO THE RIEGISTRAR OF JOINT STOCK COMPANIES.

,/"%‘Mm// / é? 4 Limited, hereby give you notice, in accordance

with The Companies (Consolidation) Act, i908, that by a.2z gﬂ/w%wow}//

Resolution of the Company passed the M&'M / day of
/7
{/ teervifitr 1gAPand confirmed thee e
day-of 44—, the nominal Capital of the Company has been
A,
increased by the addition thereto of the sum of ,/“ W(/%) zeeceerel/
— . _pounds divided into /%ﬁm./“ -
/
Z %zﬂ-:/[/ﬂ v’ Shares of ﬁ 2T /,%o—m-fr/&L — each,
A% Y,
beyond the present Registered Capital of I Q::?/ 5‘5/?//"/ ’ﬁé&wy pesrd )
s e e e poOUDS,
/f et /é 2 Ty L Ay
Dated the @Z'/\é/ "’4’/"’/-/’ v .- : /

AT

“
) -"Ef«/(’;{ 724 (e v f
,w[f‘ ﬁ' ;} . ",n P a
day of .l ooy i pitl

* When the Resolution is not required to be confirmed, the words “and confirmed the day of vyl
shonld be svruck out,

*,* Thig notico is to be signed by o Director, Sceretary, or other authorised Officer of the Company.
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N “The Companies A ‘é{: 1929.7 K\@J@"”

COMPANY LIMITED BY SHARES. 4 -~

LOPY

a special Resolution

{Pursuant fo The Comj‘mme.g Act, 1928, Sections 10 ani 117)

or

Jepson & Co., Lim

-J.{. ™1 I
HEA =

Pavced the 30th day of Septemver, 1932,

7 00T Ig7

AT an EXTRAORDINARY GENERAL MERTING of the Members of the above-
named Company, du'y convened, and held at 20 Wellington Street, Sheffield,
in the County of York, on the 30th day of September, 1932, the following

@ SPECIAL RESOLUTION was duly passed :—

“That the Articles of Association of the Company be altered by inserting
immediately after Article 99 the following new Articles, to be numbered
99a and 998, under the heading “ GOVERNING DIRECTOR" :—

994. Notwithstanding anything hereinbefore or hereinafter
contained the following provisions shall have effe-t:—

{n) GEORGE ARTHUR JEPSON shall be the Governing Director of

the Company and shall te entitled to hold such office until he

5 resigns or dies or ceases :0 hold Shares in the Company to the
nominal value of at least One Thousand Pounds.

() Tie said GEORGE ARTHUR JEPSON shall be the Chairman of the
Board of Directors,

(c) The said GEORGE ARTHUR JEPsoN shall have authority to
exercise all the powers, authorities, and discretions by these

Presanted far filing by:-  presents exprcssed to Le vested in the Directors generally,
‘ o and a resolution in writirlg under his hand shall be as valid and
W\ & SOKS,
Bs: oo ﬁ 2l4
. ~70CT 1932 )5 gt
\ Ji5 %, AGENTS \.\\ ! ?}ﬁ}xﬁf

=

'-QGZMNG'“RY LARE:



v/ effective as a resolution passed by the Board of Directors,

and all the other Directors (if any) for the time being of the
Company shall be under his control and shall be bound to Y
conform to his directions in regard to the Company’s business., '

{n) The said GEORGE ARTHUR JEPSON may from time fo time
and at any time appoint any other persons to be Directors of
the Company, and may define, limit, and restrict their powers,
and may fix and deternifne their remuneration and duties, and
may at any time remove any Director howsocever appointed,
and may at any time convene a General Meeting of the Company.
Every such appointment or removal must be in writing under,
the hand of the said GEORGE ARTHUR JEPSON,

() The remuneration of the said GEORGE ARTHUR JEPSON as a

Governing Director shall be at the rate of Six*Hundred Pounds
per annum together with a Bonus equivalent o Ten per cent.
of the annual net profits of the Company (to be considered as
accruing from day to day during the period he holds such office)
as certified by the Auditor or Auditors for the time being of the
Company, or in case of dispute, by the President for the timé
being of the Sheffield Society of Chartered Accountants.

(F) If and when there shall not be a Governing Director the other
Directors then in office shall forthwith convene a General
Meeting of the Company for the purpose of electing a Board of-
Directors, and if they do not convene such Meeting within’
fourteen days after there shall not be a Governing Director, or
if there shall be no Director then in office, any Member may
convene such Meeting.

99B. The several Articles and provisions hereinbefore and herein-
after contained in relation to the Directors shall all be subject 1o the
provisions hereinbefore contained in relation to the Governing Director

t
so long as there shall be a Governing Director of the Company holding ’
office, but shall have full force and effect if and when there shall not
be a Governing Director in office.”
cl ‘ Secmmry:
' ks

[resented 't‘c:/ the Registrar of Companics
on the ,&/ day of October, 1032,
]
iFs .

JORDAN & SONS, LIMITED,
COMPANY REGISTHATION AGENTS, PRINTEXLS, AND PUBLISHERS,
CHANCERY LANE, LONDON, W.C.2 AND i3 DROAD STREXT PLACE, ,C.2,—006804-32
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“THE COMPANIES ACT,

e P,

COMPANY LIMITED BY SHARESQ@G

(Copy)

Special Resolution

(Pursuant to the Companies Act, 1929, Sections 10 and 17)

OF

JEPSON & CO. LIMITED.

TSR
Passed the 16th day of November, 1943. F{ ROISTER:,.

6 OoC 1843

At an Extraordinary General Meeting of the Members of the above-named
Company, convened and held at 20, Wellington Street, Sheflield, in the County of
York, on the 16th day of November, 1943, the following Special Resolution was
duly passed:—m e

That the Article 99A(E) of the Articles of the Company be cancelled and
the following Article be substituted in place thereof

“ The remuneration of the said George Arthur Jepson as Governing
Director shall be at the rate of Six Hundred Pounds per annum, together with
such additional sum or sums as may be voted by the Company in General
meeting.

“ A Bonus of 10% of the Annual Net Profits of the Company, calculated
after charging the remuneration heretofore mentioned, as certified by the auditor
or auditors for the time being of the Company, or in case of dispute by the Presi-
dent for the time being of the Sheffield Society of Chartered Accountants, shall
be paid to -~ said George Arthur Jepson (such bonus and remuneration to be
considered as accruing from day to day during the period the said George Arthur
Jepson holds such office).”

Governing Dirgétor.
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COMPANIES FORM Mo.155(6ja

Deciaration in relation 1o
assistance for the acquisition

of shares.
Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin .
Fes “F“
Fe'gsb’&f;gﬂf;gw To the Registrar of Companies ioi ?rﬁ'!fiit use Company numbey ]
bold block Tottoring |1 1 1| 112990 _
Name of company
Not» I ,
Ploass road therotes |, JEPSON & CO LIMITED
completing this farm. H
* insert full name ' - - )
of company KWe @ GEOFFREY ERIC JEPSON, 473 WHIRLOWDALE ROAD, SHEFFIELD
@ insart namels) and BETTY GRACE JEPSON, 263 RINGINGLOW ROAD, SHEFFI ELD

addressies) of all
tha directors

t ggLartgpaﬁsm‘é(.}}\ghi thmsme(dice&omﬂ[all the directors]t of the above company do solemnly and sincerely declare that:
The business of the company is:
T !a!xtla:b(m&nmgrﬁsmmnkbiﬁwmndﬂmsdﬂuﬂamb?mbthimMRxnaaUﬁngmmxﬂnnkimmm&?ﬂﬁ
tmxnmpummhaﬂw&ndwmmwumﬂmmm@&mwmmmmrmm
SreUs o BUEING Ex Hithodduited Kingtosn X
(c} something other than the above§

§ delete whicheV
is inapprop i

The company is proposing to give financial assistance in connection witl the acquisition of shares in

The assistance is for the purpose of [that acquisition][reducing or discharging a liability incurred for ¢

purpose of that acyuisition].t

The number and class of the shares acquired or to be acquired is: 10,9000 QOrdinary
£1 shares

Presentor's name address and For official Use
reference (if any): General Saction Post room

BROOMHEADS v,

SOLICITORS TR

FOUNTAIN PRECINCT
po

BALM GREEN
SHEFFIELD S1 IRZ

Ref: AJH/ABP

X

Page 1



The assistancea is to be given to: (note 2} — mﬁkﬁﬂ Rat

BROOMSCL (8) LIMITED : this margi
44 EAST BANK ROAD s, el
SHEFFEELD S2 30N bt Dok tter

The assistance will taks the form of:

(et S e L T

A LOAN TO BROOMSOL (8) LIMITED OF £925,000 TO DISCHARGE LIABILITIES TO
LLOYDS BANK Plc INCURRED BY BROOMSOL (8) LIMITED TO ACQUIRE 10,000 £l
ORDINARY SHARES OF THE COMPANY.

A FORM OF GUARANTEE TO BE GIVEN TO LLOYDS BANK Pic WHEREBY THE COMPANY
GUARANTEES THE LIABILITIES OF BROOMSOL (8) LTMITED TO LLOYDS BANK Plc.
TO BE SECURED BY A DEBENTURE TO LLOYDS BANK Plc.

The person who Hiaexatgured]iwill acquire}t the shares is: t g;:?:gp?'?ste
BROOMSOQL_(8) LIMITED

The principal terms on which the assistance will be given are:

A £925,000 NON-INTEREST BEARING LOAN REPAYABLE ON DEMAND WILL BE MADE
TO BROOMSOL (8) LIMITED. THE LOAN WILL BE UNSECURED.

The amount of cash to be transferred to the person assisted is £._925,000

The value of any asset to be transferred to the person assisted is £ NIL

The date on which the assistance is to be given is 4TH MAY 19 .88

Page 2



Plaase do not
wilta-im
1hig margin

Pm.u compiste
gb bly, prefersbly
lazk type, or
bold block letterlng

* delete eithar {a) o

(b} 8s appropriata

).

“

Page 3

A/We have jormed the opinion, as regards the company's initial situation immediately following the date on
which the assistance is proposed 10 be given, that therg will be no ground on which it could tien be found

to be unablg to pay its debts.(note 3)

(a)l¥We have formed the opinion that the company will ba able to pay it's debts as they fall due during the

year immadiately following that date}*(note 3}

(S DROAN TRR0OIM M A XS HHH BN HIXWHHA G RO HTRE ORI HK KX RIOAUE DR attate Xano i
;5\'\:«»\ xauexioxprexixtineoplaionythak fiexcomp e stk e bl 1 pay de debis: fedfutiadtinxbonanibstakitie

e

CORIIEICE e OE X widing uptoote)d)

And |/vve make this solemn declaration conscientiously believing the samie to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at ___SHEFFIELD IN THE COUNTY

OF SOUTH YORKSHIRE

the_4TH _ dayof____ _MAY

one thousand nine hundred and EIGHTY EIGHT
(\f"\ r--

before me ‘- "C“i' \AM\J%SQ ‘\f\

A Comrsmon fo LL\Iotary Publie-or<justice-of
the-Reace-or a Sofi cnor having the powers conferred on
a Comissioner for Qaths.

NOTES

1 For the meaning of “a person incurring a
liability” and “reducing or discharging a
liability” see section 152{3) of the Companies
Act 1985,

2 Insert full name{s) and address(es) of the
person(s} to whem assistance is to bae given; if
a recipient is & company the registered office
address should be shown,

3 Contingent and prospective liabllities of the
company are to be taken into account - see
section 154(3} of the Companles Act 1585,

4 The euditors report requirad by section 156(4)
of the Companies Act 1985 must be annexed
to this form,

Declarants to sign below

;2%% ot ,



Company No: 112990

THE COMPANIES ACT 1985

COPY SPECIAL RESOLUTION

(Pursuant to Section 380

JEPSON &

of the Companies Act 1985)

of
CO LIMITED

(passed the

At an Extraordinary General Meetin

and held at Fountain Precinct, Bal

ath May 1988)

g of the above Company, duly convened

m Green, Sheffield, s1 1RZ on 4th May

1988 at the following Speciail Resolutions were passed:

SPECIAL RESOLUTIONS

1. THAT the Company's Memorandum of Association be and is hereby

amended by the insertion of a new paragraph (v) to be added to

clause 3 of the Memorandum ©

f Association namely:-

"(y) To the extent that the same is permitted by law, to give
financial assistance for the purpose of acquisition of sheres

in the Company or the

Company' s holding Company for the time

being (as definec by Section 736 of the Companies Act 1985)
and to give such assistance by any means howsoever permitted

by 1aw"

and that the existing sub-clause 3(v) be relettered 3(w)

2.  THAT the Compiny's Articies
with new Articies of Assocf
the meeting and initialled

]

identification.

T MO

i
wa. & oy

of Association be deleted and replacad
ation, a draft whereof is produced to

by‘thgmghairman for the purposes of

S
Chairman

e ey
ey s

, ’
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THE OMPANIES ACT 1985

COMPANY ILIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
JEPSON & CO LIMITED

PRELIMINARY

1. The Company is a private company and the foilowing regulations and
{subject as provided in these Articles) the regulations contained in
Table A in the Schedule to the Companies {Tables A - F) Regutations
1985 (in these Articles called "Table A") shall constitute the
regulations of the Company.

2. Regulations 8, 24, 73 to &0 (inclusive) and 94 to 97 (inclusive)
of Table A shall not apply to the Company.

LIEN

3. The Company shall have a first and paramount lien on every share
(whether fully paid or not) registered in the name of any member
{whether solely or jointly with others) for all debts ur 1iabilities
due from such member or his estate whether solely or jointly with any
other person (whether or not a member) and whether or not such debts or
1iabitities are presently payable or dischargeable. The Company's lien
on a share shall extend to all dividends or other moneys and rights
payable thereon or accruing thereto or in respect thereof.

SHARES

4. Subject to the provisions of these Articles and the Companies Act
1985 the Directors may allot, grant options over or otherwise dispose
of the shares in the original capital and any new shares that may be
created to such persons at such times and on such terms as they think
proper and the provisions of Section 89 sub-section (1) and Section 90
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of the Companies Act 1985 shall not apply to the allotment of any
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5. The Company in general meeting may give the Directors any
authority required under Section 80 of the Companies Act 2985 in
respect of reievant securities as defined in that section and any such
authority may be general or for a particular eacrcise of the powers
requiring such authority and may be unconditional or subject to
conditions; provided that any such authority shall state the maximum
number of relevant securities to which it applies and the date being
not more than five years from the date of the passing of the resolution
granting the authority on which the authority will axpire.

TRANSFER OF SHARES

6. The directors may, in their absolute discretion and without
assigning any reason therefor, dectine to register any transfer of any
share, whether or not it is a fully paid share.

DIRECTORS

7+ A Director including an alternate director shall not require a
share qualification, but nevertheless shall be entitied to attend and
speak at any general meeting of, and at any separate meeting of the
holders of any class of shares in, the Company.

8. A Director (including an alternate Director) who has duly declared
his interest therein may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted, and he
shall be counted in the quorum when any such contract or arrangement is
under consideration.

9. The Directors shall have power at any time, and from time to time,
to appoint any person to be a Director, either to fill a casual vacancy
or ac an additional Director.

10. A member or members holding a majority in nominal amount of the
issued Shares for the time being in the Company shall have power from
time to time and at any time to appoint any person or persons as a
Director or Directors, either to fill a casual vacancy or as an
addition to the existing Directors and to remove from office any
Director howsoever appointed. Every such appointment or removal shall
be in writing or signed by on behalf of the member or members making
the same and shal? take effect upon delivery at the registered office
of the Company.



11. The Company may at any time and from time to time by Ordinary
Resolution appoint any person or persons +o be a Director or Directors,
either to fill a casual vacancy or as an addition to the existing
Directors and, without prejudice to the provigions af the ACt, may at
any time remove a Divector from office Provided that any such removal
¢hall be without prejudice to any claim such Director may have for
breach of any contract of service between him and the Company.

12. No Director shall be iequired to vacate his office as a Director
and no person shail be disqualified from being appointed as a Director
by reason of his attaining or having attained the age of seventy.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

GEORGE HENRY JEPSON
60 Hunter House Road
Sheffield

Manufacturer

RICHARD SKINNER
94 Cow}ishaw Road
Sheffield

Manufacturer

pated the 28th day of November 1910
Witness to the above signatures :-
JOHN SWIFT
Cierk to Messrs Branson & Son
Solicitors
Sheffield

Secretary.
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The Directors, 4th May 1988
Jepson and Co. Limited,
44 East Bank Road,

Beege 112.990.

Dear 5irs,

puditors’ Report to the Directors of Jepson and Co. Limited
in Accordance with Section 156(4) of the Companles Act 1985

We have examwined the attached statutory declaration of the Directors dated
4th May 1988, in connection with the proposal that the Company should give
financial assistance for the purchase of 10,000 of the Company's ordinary
shares {together with the issued share capital of Jepsons 31gns Limited}.

We have enquired into the state of the Company 's affairs at 4th May 1988.

We zre not aware of anything to indicate that the opinion expressed by the

Directors in their declaration is unreasonable in all the circumstances.

Yours faithfully,
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