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and that all the requirements of The Companies (Consolidation) Act, 1go8,

in respect of matters precedent to the registration of the said Company
and incidental thereto have been complied with. And I make this solemn

Declaration conscientiously believing the same to be tiue, and by virtue

L of the provisions of The Statutory Declarations Act, 183s.
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Memorandum of Rssociation ||, Noy. i |

onr

| Butterworth & Co. (Canada) Limited.

Y L st e

1. The nunic of the Company is * BUTTERWORPH & Co. (CAN AT,

[ 3
LIMITED.Y
. . - . . s s ¥
2. Yhe Registered Office of the Jompany will be situate in Fongland.
3. The objects for which the Company is established are wm- v

(83 Lo carry on in Canada and elsewhere the businesses of lw, wedica
and general publishers and booksctlers, law stationers.  printers,
lithogrraphers,  stercotypers, electrotypers,  photographic  peinters,
photo-lithographers, engravers, dic sinkers, envelope manufactinrers,
bookbinders, sccound bosk manulacturers, machine rulers, commer-
cal printers. puper wakers, prper bag and aceornt-Fook malkers, hox -
makers, cardbosvd  monufactorers, typefounders, photogiaphers,
dealers in parchthent, dealers in stanps, agents for the payinent of
stamp and other dutics, advertising agents, designers, teattghtsirien,
cabinet makess, dealets in fypewritors, dealers i safes and doalers
in or manufacturcrs of any other articles or things of a characker
similar ov analogous to the foregoing or any of themi or eontiveted
therewith.

{z) Mo carry on hustiess as proprietors and publishers of legal, medioal

aud general newspapers, journals, magazines, bouks and otfier Tiferary
works and wndertakings.
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. 46) To undertake and transact all kinds of agency exf{business, ofher

than life insurance, which an ordinary individval may legally under-
take,

(D) To provide for and furnish or sceure to any Members or cnstomers
of the Company or to any subseribers to or purchasers or PossessOTS
of any publication of the Company any chattels, conveniences,

- advauntages, benefits or special privileges which nmay seem evpedient,
and either graluiteusly or nihcr vise.

{8) T'o procure the Company {o be registered or recognised Inany colony
(¢ dependeney und in any foreign country or place,

££} To acguire and carry on any othev trade or business whatsoover
which ean, in the opinioa of the Company. be advantageously or
conveniently carried on by the Cdmpany by way of estension of or
in conncetion with sueh business, or is calenlated  diveetly or
indireetly to develop any branch of the Company’s business, or o
inerease the value «f any of the Company™s nesets, property or vights.

(6) To nequire faan time fo {ime sl such slock-in-trade, gooils,

chattels, and efleets as tmny be necessary or convenieul for any busi-
nesg for the time being carrvied on by the Company.

(i ‘To aequive and take over the whele or any part of the Lnsiness,
property, sud habiitivs of nny person or persons, ﬁxm, or corpora-
tion, cavrrying on any business which this Company is avthorised in

curry on o or ]L)Hﬁ{“‘::ﬂlﬂ of nny property or tights suitable for the
purposes of this Company.

o take or otherwise acquire and hold shaves, stovk, deboniures or
othey jnterests in anv other company having objects altogether or
in part similar to those of this Cempany, orearrying sn any business

capable of being condueted vo as direetly or indivectly to benefit
this Company.

Lo purchase, fake or lesse or dn eachange ot otherwiss aequire
any real or personal property, patents, licenses, vights or privileges
which the Compony may think necessiry or comveniend for the
purposes of it business, and 1o construet, mmintein and alter any

buildings or works necessary ov convenient for the puorpozes of
the Compiny.

(&) To boreow or raise or secute the pavaent of mrmﬂ by mortgag:,
or by the issue of Debentures or Debentare Btock, pmdmf’ or
otherwise, ot in suelt uther manner as the {! ompany <kall think #2,

o
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and for the purposes aforesaid to charge ail or any of the Coraﬁpany’s
property or assets, present and future, including its unecalled Capital,
and collaterally or further lo secure any securitics of the Company
by a trust deed or other assurance. }

() To draw, make, accept, endorse, discouni, execute and issue
promissory notfes, bills of exchange, bills of Ilading, warants,
debentures and other negotiable or transferable instruments.

(1) Lo grant pensions, allowances, gratuities and bonuses to employees

or ex-cmployees of the Company or its predecessors in business or
the dependants of such persons, and to support or subscribe to any
charitable or other insiitutions, clnbs, societics oy funds. ,
L]
(v) To lend money on any terms that may Dbe thought fif,
and particularly tc custorners or other persons having dealings with
the Company.

{0) Mo enter into any partnership or arrangement in the nattre of 2
partnership with any person or persons or corporation engaged or
interested or about to become engaged or interested in the carevirg
on or conduct of any business or enterprise which this Compeny
is authorised to carry on or conduct or from which this Company
would or mjght devive any benelit, whether direet or indiveet. N

(r) To sell or dispose of the undertaking of the Company or any part
thereof in such manner and for snch consideration g9 the Company
may think fit, and in particular for shares (fully or partly pmid up),
debentures, debenture stock or sceurities of any other company,
whether promoted by this Compuny for the purpose or nit, -and o
improve, manage, develop, cxchange, lease, dispose” of, fnmn 1o
account or otherwise deal with all or any part of the property and
rights of the Company.

(@) To distribule any of the Company’s property among the Members
in specie,

(r) To do ull or any of the above things in any part of the world, and
either as principals, agents, trustees or otherwise, and either alone
or in conjunction with others, and by or {hrough agents, sub-
contractors, trustees or otherwise.

(8) To do all such other things as are incidental or the Companiv may
‘think conducive to the aitamment of the abote objects or any
of them.
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4. The Tiubility of the Members is limited.

5. The Share Capital of the Company is £5,000, divided into 5,000
Ordinary Sharves of £1 each, with power to increase or reduce the Capital.
Any of the Shares in the Capital of the Company for the time being may be
issned with or subject to any preferential, deferred or other special rights,
privileges, conditions, or restrietions, whether in regarl tn Dividend, voling,
return of Capital or otherwise.

The zights of the holders of any special class of Shares for the lime
being forming part of the Capital of the Company may be modified, affected,
varied, extended or swrendered with the sanction of an Extroordinary
Resolution of the AMembers of the class, as provided by the Aiticles of
Associatim registered herewith, but not further or otherwise.

-
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I, the several persons whose names and addresses are subseribed, ’ﬂ;\‘m”’ﬁ
desirous of being formed into & Corapany in pursuance of this Memorandum
of Association, and we respcetively agree to take the number of Shares in
the Capital of the Compuany set opposite to our respective names.

Numnes, Addresses and Desecriptions of Subscribers.

i bt b S i ¢

Nuwber of Sheres
taken by each
Subscriber,

St fetn Al
28T Gl
/ ey blo 1,24,._

lndie. g.c.
A tlestoon

"?‘n
Dated this /3 ° day of /[C/liﬁtﬁy 1y12.
Wif;neg.q_ to the above Signalures—
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COMPANY LIMITED BY SHARES.

Articles of RPssociafion

L14 NQy_an|
Butterworth & Co. (Canada) Limited,

————— -
e oot o g =

TABLE “A7” BXCIATDED.

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

INTERVRETATION,
2

2. In these Articlos the words standing in the first colum of the {uble
next hercinafter contained shall bear the meaningy et opposite to them
tespectively in the second column thereof, if not inconsistent with the subjsct
or contexte—

WORDS, MEANINGS,

The Statutes ... ‘The Companies {Conzalidation) Act, 1008, and every other
Act for the time being in force toncerning joint stock
companies and affecting the Company,

Thesa Articles ... These Articles of Sssociation and the reguiations of the
Company from time to time in foree.

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

The Office ... The Registered Office for the e being of the Company.
The Seal
Month ...

The Cormem Seal of the Conpany.
Calendar Month.

Year .. .. Vear from the Ist January to the 3%4f Deeerrher inclisive,

',
e

pong i o Lo LI TR,

ReGiSERED]

125797




&

Writing shall includs printing and livhography and any other mode or
modes of representing or reproducing words in a visible form. .

Words importing the singular number only shall include the plural
number, and wvice persa. :

Words importing the mascnline gender only shall include ihe feminine
gender; and

Words importing persons shall include corporations,

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

HHARLES.

3. The initial C‘:mit:ﬂ of the Company is divided into 5,000 Ordinary
Shares of #£1 each. ‘

»

4. The Shares taken by the subseribers to the Memerandum of Sssocin-
tion shall be duly issued hy the Dircetors, but no further Ordinsry Shores
shall be issucd without the autherity of {he Campany in General Meoting.

" 5. The Company isn private company, and recordingly (4) no invitation
shall be issued to the public to subseribe fov any Shares or Debenlures op
! | Debenture Stock of the Company; (8) the ramber of the Mombers of the

f' Company (exclusive of persons in the employment of the Company) ehall he

limited to filty, provided that, {or the purposes of this provision, where two

or more persens hold one or more Shares fny the (‘om pany joinily they shall
be treated us a single Member; and (@ the vight to fransfor the Shares of

ey -

tal

the Company shall he restricted in mannor hereinaftor appearing.

6. I two or more persang 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 respeet of suelr $hare.

7. Xo person shall be riengnised by the Compuny ag holding any Bhare
upen any trast, aund the Company shall not he bound by or required to
recofnise any equitavle, contingent, fulure ov tartisl interest i any Hlure
or any right whatsoever in respect of any Share other than an abuolute right;
to the entitety thereof in the registored holder, exeept a8 Iy theee Arbicles

otherwise expressly provided or as by Statute required or pursuaut fo ahy
Order of Court.

& Every Member shall, without tayment, be entitled to receive within

two months after allotment or resistration of transfor ttinless the condifions

L
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of issue provide for a longer interval) one Certiticate under the Seai for all
the Shaeres vegistered in his name, specifying ihe number and Jeroting
numbers of the Shares in respeet of which it is issucd and the amount paid up
thereon ; provided that in the case of joint holders the Company shell not he
bound to izsue more than one Certificate to all the joint holders, and delivery
of such Certificate to any one of thein shall be sufficient delivery to all.
Every Certificate shall be signed by one Dircetor and countersigned by the
Secretary or some other person nominated by the Directors for the purpose.

9. TIf any Share Certificate shall be'defaced, wran out, destroyed or lost,
it may be renewed on such evidence being produced and such indernnity (if
any) being given as the Directors shall require, and (n case of defecement or
wearing out) on delivery up of the old Certificate, and in any ease on payniwent.

of suek sum nof exceceding 1s. as the Divectors may I[rom time to time
regaive.

- TAEN.

W

Pl

10. The Company shall have a first and pavamount Hen upon ali Shaves
(whether fully paid or not) registored in the name of any Member, either
glone or jointly with ,any other pevson, for his debts, liabililies and
engagements, whether solely or jointly with any other person, to or with 1he
Company. whether the period for the payment, [ulfilment or diseharge thereol
shall have actually arived or not, and sueh lien shall extend to all Dividends
from time to time declared in respect of such Shares,  Tdut the Dircetors may
at any time declare any Share to be exempt, wholly or partislly, from the
provisions of this Article.

11, ‘I'be Directors may sell the Shares subject to any such lien at sueh
time or times and in such manner as they think fit, but no sale shall be made
antil snch time as the monevs in respect of whieh sach lien osists or some
part thereol are or is presently payable ov the Hability or enpagement in respect
of which such lien exists is liable to be presently fulfilled or discharged, and
until a demand and nofice in writing stating the wumount due or speeifying
the liability or engagemcnt and demanding payment or fulfilment or dis-
charge thereof and giving notice of intention to sell in default slml! have been
served on such Member or the persons lif any) entitled by transmission {6 the
Shares, and default in payment, fulfilment or dischirge shall have becr mude
by him or them for seven days after such notice.

19, The net procecds of any such sate shall be applicd in or fowards
antisfaction of the amount due to the Company, ot of the lishility or engage-
ment, a3 the cuse nay be, end the balance (if any) shail be paid to the Member
or the person (f any) entitled by transmission to the Shares so sold.
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. 13. Upon any such sale as aforesaid, the Directors may enter the pur-
chasei’s name in the register as holder of the Shares, and the purchaser shail
not be bound to see to the application of the purchase money nor shall his
title to the Shares be aflected by any irregularity or invalidity in the pre-
ceedings in reference to the sale.

14. No Member shill be entitled to reeeive any Dividend 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 slone or jointly with
any other person, together with interest and expenses (if any).

CATILS ON SHARES.

15. The Dircetors may, subjcet to the provisions of thesc Articles, from

~time fo time make such Calls upon the Members in respect of all moneys

unpaid on their Shaves as they think fit. provided that fourteen days’ notive
ot least is given of cach Call, and each Member shall be Liable fo pay tho

- amount of every ('all so made upon him to the persons, by the instalments

(if any\. and at the times and places appointed by the Direetors.

16. A Call shall be deemed to have been made at the time when {he
resolution of the Directors authorising such Call was passed.

17. The joint hoelders of a Share shell be joinily and seseeadly linhle to
the payment of all Calls and instalments in respeet thereof.

A8, I before ov on the duy appoinied for payment, thercof n Cull or
instalment payable in respect of 2 Share is not paid, the holder or allottee of

“the Share shall pay foterest on the amount of the Call at sueh Tate not excoed-

ing 10 per ¢ b, per avnum as the Directors shall fix from the day appointed

Tor payment thereof to the time of nctual payment, but the Dircclors may

“waive payent of such interest wholly or in part.

19, Any sum which by tlic terms of allotment of o Share is made payalic
upon allotment or at any fixed date, whother on aceount of the amount of the
Share or by way of premium, shall, for all purposes of iliese Ariieles, bn
deemed to be a Call duly made and payable on the date fixed for payment,
and in case of nan-payment the provisions of tlese Articles as 1o payment of
‘interest and expenses, forfeiture and the like, and all other the rolovant
Drovisions of these Atticles, shall apply s il such sum were a Call duly
made and »otified as hereby provided. ’

20, The Pirvectors may, from {ime to time make arrangements on e
issue of Shares for a difference between the holdors of sueh Shaves in the

. amount of Calls to he paid and in the time of puyment of such Calls,

T Ne
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2L The Dircetors may, if they think fit, retelvs Frgth” any Meniber
willing to advance the same all or any part of the moneys due upon lis Shares
beyond the sums actually called up thereon, ard upon the moneys o paid in
advance, or so much thercof as exceeds the ainount for the fime being called
up on the Shares in respect of which such advance has been nwde, the
Directors may pay or allow such interest as may be agreed between them and
such Member, in addition to the Dividend payable opon such part of the
Share in respect of which such advance has been mads as is actually called

up,

+d

TRANSFER OF SHARBS.

Subject to the restrictiens ol these Articles, Shares shall be trans-
ferable, but every transfér must bo in writing in the usual common form, ar
in such dther form as the Divectors shall from time to time approve, and must
be left at the office, accompanied hy the Certificate of the Shares to be trons-
fered and such other evidence (if any) as the Direclors muy require o prove
the title of the intending transferor.

22,

23. No Share shall be transferred without the previous writien consent
of the Board, signed by the Sceretary for the time being of the Company.

2L In order to ascertain whether any Member is willing fo purchuse n
Share at the fair value, the person, whether a Member of the Company or nof,
proposing to transfer the same (hereinafter ealled “{he retiving Member ™)
shall give o notice in writing (hereinafter doseribed as & “sale notice ™ o
the Compaeny that he desires {o sell the same. Every sale notice shall
specily the denoting numbers of the Shares which the retiring Mewber desires
fo sell, and shall constitute the Company the agent of the retiring Member
for the sale of such Shares to any Member of the Company at the fair

value. No sale notice shall be withdrawn except with the sinetion of {he
Directors.

25, Jf the Company shall within twenty-cight days after servieo of &
=aie notice o find a Member willing to purchase any Share comprised Hherein
thercinafter describid as a *purelnsing Member™) and shall give notice
bhereof to the retiring Member, the retiring 3Tember shall be bound upon pity=
ment of the fair value to transfer the Share to such purchasing Member, “wito
shall be bound to complete the porchage within seven days from the service
of such last-mentioned notice.  The Directors, shall, witlt a view o finding o
purchasing Member, offer any Shares comprised in a sale notice to the existing
Members of the: Company tother than the retiring Member) as nearly as mag
be in proportion to their holdings of Shares in the Company, and shall Himit
¢ ttme within whicli sueh offer if not accepted will be deemmned 1o he deelined
wnd the Directors shall make sueh arrangement as regords the finding of a

"
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purchasing Member for any Shares not aceepted by a Member to whom they

shall have been so oftered as aforesaid within the time so Hmited as they shail
think just and reasonable. '

26. The instrument of transfor of a Share shall be exccuted Lath by
the transferor and the transferce, and the travsferor shall be deemed to remain:
the holder of the Share until the name of the fransferee is entered in the
Register of Members in respect thereof,

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

e o e e T o SRS r 3t st o, Hei
& it T iy = 5 R AT % :
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28. The Direetors may, in their diseretion, refuse to register the transfer

-of any Share to any person whom it ghall in their opinion be undesirable in

+ the interests of the Company o admit to membership. The Ifirectors may !
. refuse to register any trans/mr of Shares on which the Company has a lien,

(|
il

29. 8uch fee, not exceediag 2s. Gd. for ench tinsfer, as the Dircetlors
may from time determine, may be charged for registration ol o transter,

30. The register of transfers shall he closed dwing the fourieen days

mmmediately preceding every Ordinary General Aeeting of the Company, and

. ab such other times GF any) and for such peviod as the Direelors may from

fime to time determine, provided always that it shall not be elosed for mora

than thirty days in any year, and that the Dircctors shall give the notice
. required by Seetion 31 of the Companies™ (Consolidation) Aet, 1908,

AR i, e T S

TRANSMISSION OF SHARNES.

831, In the ense of the deatl of « Member, the sivivors or shirvivor, ) o
vhere the deceared was o joint holder, and the excentors 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 1o his Shares,
bub nothing hereto contained shall refease the ostate of o deconsed joint
" holder from any liability in respect of uny Bhare jointly Teld by him.

42, Any person heeoming entitled 1o & Shave in consequeniee of {he
death or bankruptey of any Member may, tpon producing such evidenes of
title as the Divectors shali require. with the consent of the Directors; lie

» registered tself as holder of the Share, o subject to the provisions ay to
rhsfers berein contained, travsfor the same to some otlwr porsom,
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33. A person entitled to a Share by {ransmission shall be entitled ;o
yeeeive, and may give a discharge for, sny Dividends or other moneys pavable
in respect of the Share, Lot he qhqll not be entitled in respect of it o receive
‘notices of, or te attend or vote at meetings of the Company, or save as afore-
suid, to exercise any of the rights or prmleﬂeg of o Member, ',mless and until
he shall have become a Mcmbex in respeet of the Share.

COMPULSORY RETIREMEXNT.

» 34, The Company may at any time by Extraordinary Resolution resolve
thet any holder of Ordinary Shaves other than a Director or a person holding
more than 10 per cent. of the Ordinury Sheres of the Company do transfer
his Ordinary Shares.  Such Member shall thercupon be deemed to have served
the Company with o sale notiee in respeet of his Ordinary Shares in necord-
ance with Article 25 hereof, and all the ancillary wnd consequential provisions
of these Arlicles shall apply with vespect to the completion of the sule of the
suid Shares. Notiex in writing of sueh Resololion shall be given {o the
~fembar affected thereby.  For the purpose of this Article any person enlitled
to transfer an Orvdinary Share under Article 32 hercof shall be deemed the
holder of such Share,

RESTRIITON  OFF MEMBERS.

G5, No Member of the Company shall, withoul the consent in wriling
of all the Directors, he vmplm‘m’l or eoncerned or interested in or nesist in
carrying on any business in competition with the Company, or having interests
inconsistent with those of the Company, within the ])nmmlon of
{"wmeda, otherwise than us o holder «f debeafures in a company.

SOURFETTURE OF SHARES.

3. If any Member fails to pay the whole or any part of sny Call or
instaltaent of o Call on or before the day sppointed for the payment thereof,
the Directors may at any time thereafter, doring sueh time as the Call o0
instalment or any part thercol, remaing wopsid, serve a notice on him or on
the persons entitled to the 8lare by transmission requiring him to pay such
Call or tastalment, or such part thereef as remaing wnpaid; together with
interest ab sueh rate, not exceeding 10 per cent. per anmom, as the Directors
shall determine, and any expenses thint may have acerved by reason of such

“non-paymoent.

37, The notiee shall name o further day (ot carlier than the expitation
«f seven days from the dute of the npoticey on or before which stweh €2l or
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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
plece where payment iz fo be made, and shall stute that, in tho event of non-
payment at or before the time and at the place appeinted, the Shares in respect
of which such Call was made will be liable o be forfeited.

88. If the requisitions of any such notice as aforesaid are not complied
with, any Share in respeet of which such notice has been given may at any
time therealter, before the payment required by the notice has been made, be
{orfeited by a resolution of the Directors to that effcet. A forfeiture of Shares
shall include all Dividends in respeet of the Shares mot actually paid before
the forfeiture, notwithstanding that they shalt have been declared.

39. When any Share has been forfeited inaeecrdance with these Articles,
* notice of the forfeiture shall forthwith be given to the holder of the Share
or to the person entitled to the Share by {ransmission, as the case may be, and
an entry of such notice having been given, and of the forfeiture with the date
thereof, shall forthwith he made in the Register of Members opporite 1o the
Share; but the provisions of this Article ave directory only, and no forfeiture
shall be in any manner invalidated by ony cinission or negleet to give such
notice or to make such entry as aforesaid.

40. Notwithstanding any such forfeiture as aforesaid, the Diveclors may,
ab any time before the forfeited Share has Leem otherwise disposed of,
annul the forfeiture, upon the terns of payment of all Calls and interest dne
upon and expenses incurred in respeet of the Share and wpon such further
terms Gf any) as they shall see fit,

41, Fivery Share which shall be forfeited shall thereupon beeorne he
property ol the Company. and may be cither cuneelled or sold or re-nlolted,
or otherwise disposed of, either to the person who wag before forleitare the
holder thereof, or entitled thereto, or to any other person, upon such {orms
and in such manner as the Divectors shall think fit.

42. .\ Bharcholder whore Shares have been forfuited shall, notwith-
standing, be liable to pay to the Compuny all Calls made and not puid on such
Shares ab the time of forlc 4ure, and interest thereon to {he date of payment,
and in snech manner in all respeets as if the Shares had not been forfeited, and
. to satisty all (il anyy the elaims and demands which the Company might have
cnforced in respeet of the Share at the time of forfeiture, without any dedue-
tion or allowance for the value of the Shares at the time of forfeiture.

43. The forfeiture of a Share shall involse the extinetion st the time
of forfeiture of all interest tw and all claims and demands against the Company
in vespeet of the Bhave, and all other rights and Tiabilities inecidental 1o fhe
Shave as between the Sharcholder whose Share is forfeited and the Company,

A
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except only euch of those rights and liabilities as are by thése Articles expressiy
saved, or as are by the Statutes given or imposed in the case of past Members.

44. A statutory declarafion in writing that the declarant is n Dircetor
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 agains
ail persohs claiming to be entitled to the Share adversely to the forfeiture
thereof, be conclusive evidence of tho facts thercin stated; and such declara-
tion, together with the receipt of the Company for the consideration (if any)
given for the Share on the sale or disposition thereof, and a certificata of pro-
prietorship of the Share under the seal delivered to the person to whom the
same is sold or disposed of, shall eonstitute a good title to the Share, and
such person shall be registered as the holder of the Share and shall be dis-
charged from all Calls made prior to such sale or disposition, and shell 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 connected with the proccedings in reference to the forfeiture, sale, re-
allolment, or disposal of the Share.

ALTERATIONS OF CAPITALL

43. The Company may so far rlter the conditions of ils Memorandum
of Association as by Ordinary Resolut'on—-

(4) To consolidate and divide its C'apifal into Shares of lurger amount
than its existing Shares, or

(8} Po cancel any Shares not taken or agreed to be taken by uny person ;

"wnd by Special Resolution—

(¢} "o divide its Capital or any purt thereof into Shares of smaller
amount than is fixed by its Memorandum of Association by sub-,
division of its existing Shares or any of them, subjeet nevertheless (o
the provisions of the Statues; or

(m To reduee its Capital In any manner anthorised and stbject {o
wny conditions prescribed by the Statutes,

INCRENSE OF CAPITAL,

46. The Company may from lime to time, whether all the Shares Yor
$he time being anthorised shall have beew dssued or all the Shares for the tine
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" Deing issued shas. have been fully ealled ‘up or not, by Extraordinary Resolu-
tion increase its Capital by the creation and issue of new Shares, such aggre-
gate increase to be of such amount and to be divided into Shares of such
Tespective amounts as the Company by the resolution authorising such inereaso
directs.

o,
|

47. TUnless otherwise determined by the Divectors, or by the resolntion

authorising an incrcase of Capital, any original Shares for the time being

unissued, and any new Shares from time to time to be created, shall, before
they are issued, be offered to the Members in proportion, as nearly us may
.be, tn the number of Shares held by them. Such offer shall be made by
notice specifying the number of Shares offered, and limiting o {ime within
which the offer, if not accepted, will be deemed to be declined, and after the
oxpiration of such time, or on the receipt of an intimation fromthe person to
whom the offer is made that he declines to accept the Shares offered, the
Divectors may, subject to these Articles, dispose of the same in such manner
as they think most beneficial to the Company. The Directors may, in like
manner, dispose of any such new or original Sharcs as aforesaid which, Ly
reason of the proportion borne by them to the number of persons entitled 1g
such ofler as aforesaid, or by reason of any other difiieulty in apportioning
the same, cannot in the opinion of the Divectors be conveniently offered “in
manner hereinbefore provided.

48. Exeept w0 far as otherwise provided by the eonditions of issue, any

. Capital raised by the creation of new Shares shall be considered ns part of

" the original Ordinary Share Capital of the Company, and shall be subjeet lo

 the same provisions with veference to the payment of (‘alls, lien, transfer,
trangmission, forfeiture and otlierwise as the wiginal Share Capital,

MODIFICATTION OF (LASS RIGHTS.

40 Al or uny ol the rights or privileges atiached or belonging o any
class of Bhares for the time being forming pact of the Capital of the Compuny
may be modified, aftected, viried, extended or surcendered in any marhir
with the sanction of an Bxtraordinary Resolution passed at a separate General
Mecting of the Members of that eless. To any sucli Genernl Meeting all
the provisions of these Articles shall mutatis mutandis apply, bl so that
the necessary quorum shall be Membes of the elass holding or representing by
prosy one-third of the Capital paid or eredited as paid on the issied Shares
of the Class.

GENERAT: MEETINGS.

50. The Stabutory Meeting shall be held af such fime within net lToss
than one month nor mwre than three months from thz ineorporation of the
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Company, and at such place as the Direclors may detennine,, ‘Lhe provisiens
of Section 65 of the Companies (Copsolidation) Aet, 1008, fu relation to
such meeung (so far as they uffcet tlic Company) shall be observed by the
Directors.

51, Subsequent General Meetings shall be held once in ovefy year, af
such time and place as miay be determined by the Dircetors, bat so that not
more than fifteen months shall be allowed to elapse between any two Annual
General Meetings.

52. The. last-mentioned General Meetings shall be calied Ordinaxy
Meetings. Al other General Meetings shall be called Estraordinary.

53. The "Direetors may eail an Lxiraordinary Meeting whenever they

<hink fit. J

54, The Directors shall call ap Extraordinary Meeting whenever a
requisifion in writing, signed by Members of the Company, holding in the
aggregato not less than one-tenth in wiiount of the issucd Capital of the
Company upon which all Calls or other suins then dae shall have been paid
up, and stating fully the objeets of the meeting »hall be deposited at the office.
Such a requisition muy consist of scveral documents in like form, cach signed
by one or more requisitionists.

+

55. If the Directors do not proceed to convine a meeting fo bo held
within twenty-one days from the date of the requisition being #o depositad,
the requisitionists, or a majority of them in value, may themselves convene
the mecting, but any mecting so convened shall not be held aftes three months
from tho date of sucht deposit.

56, If at any such meeting a resolution requiving confirmation at another
meefing is passed, the Divectors shall forthwith convene s furlher Extra-
ordinary General Meoting for the purpose of eonsidering the resolution, and, if
thought fit, of confirining it ae u Speeial Resolution, and if The Dircetr 5 do
not convene s=iuehr further meeting within seven days from the date of the
passing of the first resolution the requisitionists, or a majority of them in
value, may themsclves convene the meeting,  All meetings convened by
requisitionists under this or the preceding Article shall be convened in the
same manner as nearly as possible 2s that in which mectings z:.¢ to be

cconvenerd by the Dircetora,

\ PROCEEDINGS AT GENERAL MEETINGS,

57. Seven days’ notice at the Tast, epecifying the place, the day and
the hour of meeting, and in the case of speeinl business the genersd mature
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of such business, shall bo given in moaner hereinaffer mentioned to such
‘Members as are under the provisions of these Articles entitled to receive
notices from the Company. But the accidental omissicn to give such notice
to, or the non-receipt of such notiee by, any such Member shall not invalidate
any resolution passed or proceedings had at any such meeting. Proper minutes
shall be kopt of all General Meetings of the Company.

58.  All business shall be decmed specinl that is transacted at ap Bxirae
ordinary Meeting, and all that is transacted at an Ordinary Meeting shall also
be deemed special, with the exception of sanctioning s Dividend, the con-
sidersiion of the accounts and balanee-sheets and the ordinary reports of the
Direetors and Auditors, and the fixing of the xemuneration of the Auditors,

. 50, Any Mewber entitled 1o be present ond vole at o meeting may
submit any Resolution to any CGieneral Meeting, provided that af least the
preseribed Lime before the day appointed for the mieeting he shall hinvs served
upott the Company a notice in witing signed by him confaining the proposed
Resolution, and staling Lis intention to submit th2 same.  The preseribed
‘tinre: above mentioned shall be such that, beiween the date on which the
notice is served or deemed to be served and the duy appointed for the meeting,
dhere shall be nat less Jian four op more than 14 intervening days,

[t

60, Tpon reecipt of any snch notice us in the Tnst preceding Article
mentioned, the Seeretary shalt, in any ease where {he notice of intentjon
i3 received before the notien of the meeting iy issued, include in {ho notice
of the weeting, and shall in any other case issue as quickly ax possible {e

the Member entitled 1o npotice of the mecting, notice that such Resolution will
‘he proposed.

1. No business shall he transueted at any Genorgl Meeting unless o
“quortn is present when the meeting

proceeds to husiness.  Tor alf purposes
the quortm shall be Members pevsonally present, uob being less than two, and
holding ov representing by proxy not less then pne-tentls part of the jesued
«Capital of the Company,

62, 1f within half an hour from the time appointed for the holding of
a General Meeting & quortm is not present, the uiceting, if convened o {he
requisition of Members, shall be dissolved. In any other ease it shiall stund .
adjourned to the same day in the next weck, at the sume 1ime and place, b
and if at such adjourned niceting a quorgim is not present within half un

hour from the time appointed for holding the meeting, tle X utbers present '
shall be a quorum.

63. The Chairman (f any) of the Board of Directors sh
every General Meeting, but 3if there be no such Ch
meeting he shall not be prosent within fifteen minutes o

all preside af i“.
aitman, or if af any
Her the time appointei
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for holding the same, or shall be unwilling to act as Chaivman, the Members
present shall choose some 1)irector, or if no lirector he present, or if all the
Directors present decline to take the chair, they shall choose some Member
present to be Chairman of the meeting.

. . . N

64. The Chairman may, with the consent of any meeting at which
3 quorum is present, and shall, if so direeted by the meeting, adjourn any
theeting {rom time to time and from place to place as the mceting shall
determine. Whenever & meeting is adjourned for ten days ¢r more, nolics
of the adjourned mecting shall be given in the same manner as in the case
of an original meeting. Save as aforesaid, no Member shall be entitled to
any mnotice of an adjournment, or of the business to be transacted af an
adjourned meeting. No business shall be transacted at any adjourned meeting
other than the business which might have been transacted at the ineceting
from which the adjournment took place.

63. At all General DMeetings a resolution pul to the vote of the meeting
ghall be decided on & show of hands, unless before or upon the declaratiop
of the rcsult of the show of hands a poll be demanded in wriling by ihe
Chairman (being a person entitled to vote) or by ab teast iwo '\Iembcls or by
the holder or holders in person or by proxy of at least one-tweniieth p‘u.b of
the issued Ordinary Sharve Capital of the Company, and unless & poll be so
demanded a declaration by the Chairman of the meeting that o Resolution
has been earried, or has been cartied unanimously, or hy o particolar majority,
or lost, or not curried by a particulnr majovity. shall be ‘conclusive sy, and an
cntry to that effcet in the Minute Book of the Company shall be conclusive
evidence thereol, without proot of the number or proportion of {he vofes
recorded in favour of or aguinst such Resolution.

66. If a poll be demanded in manner aforesaid, it shall be taken at
such time and place, and in such manner, as the Chairnuin thall direet, and
the result of the pall shall be deemed fo be the Resoluticn of the meeting at
which the poll was demanded.

67. No noll shall e demanded on the elestion of a Chairman of a
aneeting, or on any question of adipurmnent.

68, In the care of nn equality of votes, cither on a show of hands or
at the pal, the Chaliman of the mec ting shall be entitled 10 a further or
casting vote.

6. The demaand of a poll shall not prevent the continuanes of a meeling

for the transaction of any business other than the question on which a pol!‘

-bad been demanded.

U,
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VOTES OF JMEMBERS.

70. On a show of hands every Member shall have one vote. In case
of a poll every Member shall have one vote for every Shave of which he is
the holder.

.

71. 1f any Member be a lunatie, idiot or non compos mentis, he may
vote by his committce, receiver, curator bonis or other legal curator, and such
last-mentioned persons may give their votes cither personally or by proxy.

72. Il two or more persons are jointly entitled to a Share, then, in
voting upon any question, the vote of the senior who tenders 2 vote, whether
in person or by proxy, shall be accepled to the exclusion of the votes of iho
registered holders of the Share, and for this purpose senjority shall be deter-
anined by the order in whieh the names stand in the Register of Members.

!

"o

3. Save «v herein expres<ly provided, no purson ether than a Member
Auly registered and who shall have paid everything for the time being duo
irom him and payable to the Company in respeet of his Shares, shall be
entitled to bo present ar to vote on any question cither personally or by proxy,
or ag proxy for another Member, or o be reckoned in o guoram, ab any
«Goneral Meeting.

x

.

74 Votes may be given cither pevsonally or by pwoxy.  On a show of
hends 8 Member present onlv by proxy shall hwse no vole, but o prosy fof
or representative of a corporation mny votr on o show of hands. No person
shall act 5s a proxy. except for a corjranting, who is not entitled to be present
and vote in his own right. ’

75,

Jund of the appointor or of his attorney daly authorised in wriling, or if giieh
“appointor is & corporation under its Common Seal, if any, and, if none, then
under the hand of sone offieer duly nuthorieed iu that behylf,

7. The instrununt appointing a proxy shall be deposited at thy Office
at least 49 hours wefore the iime appointed {for bolding  the meeting or
adjoumad meeting av which the person named in such instrumoens proposes
t? vote, otherwise the pevson o numed shal) not be etitled to vole in respeet
thereof.

¢ 77 Any instrument eppointing o proxy shall Te fn the following form,
or o3 near thereto as ciicuimstanees swifl admit —

The inctrament appointing o proxy shall be in writing under the

SN

S



T T TR T

L

T T

TRy

.k
21

“Butterworth & Co. (Canads), Limiied™

“I: of
** + & Member of Butterworth & Co. {Canada),
*Limited, and entitled to votes, hereby appoint
(1] of

“another Member of the Company, and, failing Jim,
“ , of , another
* Member‘ of ‘he Company, to vote for me and op my behalf at the
*“[Statutory, ‘Ordinary, Extraordinary or Adjourned, as the case may

“be] General Meeting of the Company to be held on the

“day of ‘ » and at every adjournment thereof.
“As witness my hand this day of o 7
DIRECTORS.

78. The first Divector shall be Stanley Shaw Bond, who shull be the

Loveruing Diveetor of the Company and as such ontitled to exereise all the
powers Ly the Statutes or these presents conforred upon the Direcfors or the
Board, and shall, subject to Artiele 70, he entitled to hold office so long a3
he lives.

3

L]
79.  The Company shall have power in General Meeting at any time

v T
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to appoint any other persons to be Dircetors, but so that the total number of
Directors shall not cxeced five.

80. The remunerstion of the Directors, including the Governing
Dircetor, but not any Managing Dipsctor (f any), shall be at sueh sum per
. annum as shall be voted to them by the Company in Genersl Meeting, and
-~ such remuneration shalt be divided as the Governing Director shall determine.,
The Directors shall alvo be eutitled to be repaid all travelling and hotel
expenses incurred by them respeetively in or about the performance of their
duties as Dircctors, including their expenses of travelling to or from Board
Meekings.

81. Bulject as lerain otherwise provided or io the torms of any sub-
sisting agreement, the office of a Direetor shall e vacatod-—

() Jf ke hold any office ec place of profit under tle Company other
than that of Managing TSrector or Manager, or Secrctary, or Frusteo

- 3 s 1./)}3



of o Trust Deed for securing any Debentures or Delenture Btock
of the Company.

(8) If 2 receiving order is made against him or he makes any axrange-
ment or composition with his creditors.

' I3
(¢) If he be found lunatic or hecome of unsound mini.

(o) If he ceases to be a Directpr under the provisions of ihe. Stm?utes
as to the acquiring and holding by Dircclors of their qualifications,

() I he absents himself from the mectings of the Board during o
rontinuous period of six months without special leave of absence
from the Directors, and they pass o resolution that he has by reason
of such absence vacated his office.

{r) If by notice in writing given to the Company he resigns his office.

L MANAGING DIRECTORS.

82, The Dircetors may from time to time appoint uny onc or more of
their budy to bo Managing Director or Managing Directors, for «uch period
and upon such tevms as they think fit, and may vest in sueh Managing

« Director or Managing Dircetors such of the powers hereby vested in the
. Difectors gencrally as they may think fit, and such powers may be made
“exerciseable for sueh period or periods, and upon sueh conditions nnd subjeet
to such restrictions, and generally upon such terms ag to remuneration and
otherwise as they may deterinine. Phe remuneration of & Munaging Dircctor
may be by way of salary or comm’ssion or participation in profits, or by any
or all of these modes.

Qf

83. .\ Managing Directoy shall not while he centinues {a hold that
oftice be subject to retirement by rotation, and he shall not be taken into
account in determining the rtation of retiremeat of Directors, but he shall,
“subject to the provisions of wny contract belween him and the Company,, be
subject to the sume provisens as to resignation dud removal #s the other
Directors of the Company, and il he cease to hold the office of Direclor T
shall ipso fucto and immedately cease to be a Managing Directer,

POWERS AND DUTIES OF DIRECTORS.

#4. The business of the Company shall be managed by the Direelors,

“who may pay all such espenses of and preliminary and ineidentsl to {he
promotion, formation, establishment and registration of the Company as they

T
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ﬂfink fit, and may esereize all suzh powers of the Company, and do on hehalf
of the Company all such asets as may be exereired and doue by the Company,
and a5 are not by the statutes or by these Articles required to ba exercised
or dom.z by the Company in Ueneral Meeting, subjeet mevertheless to any
regulatfons of these Articles, to the previsions of the HBtatutes, and to su;‘is,
regulations being not inconsistent with the aforesaid regulations or provisiovs
as may be preseribed by the Company in (feneral Meeting, but no regulation
made by the Company in General Meeting shall invalidate any prior act of
the Dircetors which would have heen valid it sueh regulation had not been
made. "Phe Divectors may also provide from time fo time for the manage-
ment of the affairs of the Company abroad in such manner as they think fit,
and in pavtieular may appoint any locel boards, mauagers, attorneys, or
agents with such powers, including power to sub-delegote, and apon such
terms as may be thonght fit, and may from {ime 1o time revoke or vary any
such appointment.

85. The amount for the time being remaining undischarged of moneys
borrowed or raised by the Divectors for the purposes of the Company (other-
wise thon by the issuc of Share Capitai) shall not at any time exceed £:2,000
without the sanction of the Company in CGieneral Meeting, But .no lender
shall be bound io sce that (his limit is observed.

86. All moneys, bills and notes belonging to the Cempany shall he
paid to or deposited with the Company’s bankers to an account to be opened
in the name of the Company. Cheques on the Company's bankers, until

otherwise from time to time resolved upon by the Dircetors, shall Do signed
by at least one Director, and covatersigned by {he Beeretary. The Come

pany’s banking uccount shall be kept with sueh bhanker or bankers ng the
Dircetors shall from time tu time detexmine.

87. The Dirvectors shall duly comply with the provisions of the Statutes,
and particularly the provieicns as fo registration and keeping cppics 2{ mort-
gages and charges, keeping of the Ilegisicr oi'Men":bcrs, keeping o ..mgwigr
of Dircetors and sending a copy thereof or a notification of‘any changes 'lherr:?n
to the Registrar of (Companics, and sending to such ]_{c,f.,fls@mr an annuial list
of Members and summary, notices as to increase of capital, returns of :‘ﬂlot-
ments and contracts relating thercto, copies of special and exlraordinury
resolutions and other particulars coonected with the above.

g3. A Dircctor may contract with und be in{crested in any contract
made with ihe Company, awil shall not be liable to fccount for any profit
made by him by reason of any sueh contract, pi‘owdcd that the precise p?turc,
of the interest of the Divictor in sueh comitact be &cc;la,rcd 1o ‘th‘a Bourd
before or at the time the same is entered into, and snbject fo making soch
declaration of interest, a Director may voltc 1n respect of any contracl or
arrgngement in which he ghall be interested.
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ROTATION OF DIRE(TORS.

89.  Bubject to the provisions of these Articles, one-third of the m:ﬂin:ny
Mirectors for the time heing (F anyl, or if thelr npmbep is not a multiple of
three, then the number nearest te et not exceeding”one-third  shall retire
from office at the Ordinary (General Mecting in JU]::,ifund in every subsequent
yéar. L

90. The Directors to retire shall be the Dirsctors who have been longest
in office since their last clection. As between Dircetors of equal seniority,
‘the Directors to retire shall, in the absenee of agreement, be selected from
among thém' by lot. A retiving Dircetor shall be cligible for re-election,

;7(!’

91 Subject to Article 94, the Company shall, at ihe meeting pt Wwhich
any Director shall retive in manner aforesuid, £l up the vacated ‘office by
electing a person thereto, P

92, No person, not being a Dircetor retiving at the meeting, khall, unless
recominended by the Directors for clection, be cligible for the office of Director
ab any General Meeting, tinless, not less thun the preseribed time before the
day appointed for the meeting, there shafl have beon given to the Scerefary
notice in writing, by some Member duly qualified 10 ko present and voto nt
the meeting for which such notice is given, of his atention to propose snch
person for clection, and also natice in writing, algned by the person 1o Le
_proposed, of his willingness to be cleefod, The  preseribed 1ime above men-
tioned shall be such that between the date when the notice is soyved, or
deemed to be served, and the day appointed for the meeting, there shull beo
not less than seven nor more than 14 infervening days, ‘

93.  Subject as hercin provided, if at any meeting at which an cleetjon
of Directors ought to tike place, the places of the retiving Dircetors, or sotne
of them, are not filled up, the retiring Direciors, or sueh of them ag have not
had their places filled up, shall, if willing to pef, be decmed to have Doen
re-eleeted,

. .o

94. 'The Company may from time to time in Genoral Meeting increase
or reduce the number of Directors, and determine in what rofation such
incressed ot reduced number shall go vl of offiee,

95. Any caswal vicaney oceurring in the Board of Directors may be
-filled up by the Dircetors, but any person so chosen shall retain his office
only until the nexs following Ordinary (feneral Meeting of the Company, and
shall then be eligible for re-clection.

96, El‘:hc Company may by Extrordinary  Hesolution Tetiove  any
ordinary Dircetor before the expivation of his period of offite, and may by

i
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Ogﬂinar:y Resolution appoint another Dircetor in his stead; but any person
so appointed shall retain Lis office so long only as the Director in whose place
Ite is appointed would have held the same if he-had not been removed.

i

|
PROCEEJPINGS OF DIRECTORS.

97. The Directors may mecet together for the despatch  of  business,
adjourn and otherwise regulate thelr medings s they think fit, and detexmine
¥ie quorum nccessary for fhe transaction of business. Questions arising at
any mecting shall be decided by u majovity of votes. Tn case of on equalicy
of votes, the Chairman shiall have 1 second or casting vote.

98. A Director may, and on the request of a Dircctor the Spevetary
shall, at any time summion 1 meeting of the Directors.

9%, The Directors may from time to {ime cleet a Chairnan, who shall
preside ab micctings of the Dircetors, and determine the peried for which ha
is to hold office, but if no sueh Chairman be elected, or il at any meeting the
Chairman be not present within five minutes alter ihe time appointed for
holding the sama, the Dircetors present shull choose some one of {heir nuher
to be Chairman of such meeting.

100. The Directors may delegate any of their powirs to Commilteca
consisting of such Member or Members of their body as 1hey think fit.  Any
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.

101. A Cowmittee may cleet a Chairman of its mectings. If no such
Chairman ig elected, or if at any meeting the Chairman is not presend within
five minates after the time appointed for holding the same, the Memboers
present may choose one of their number {o be Chairman of the meeting,

102, A Committee may meet and adjourn as its Membets think proper.
Questions arising ot any meeting shall be delenuined by a majority of votes
of the Members present, and in case of an cqualily of votes, the Chairman
shall have a second or casting vote,

103.  All acts bona fide done by any meeting of Direclors, or of 4 Conm-
mittes of Divectors, or by any person acting as o Direetor, shall, notwith-
standirg it be aftarwards discovered that there vwas some defeet in the appoint-
ment of any such Director or person acting as aforesaid, or that they or any
of them were disqualified, e as valid as il cvery soch person had been duly
appointed and was qualificd # be s Director.
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104. The Dircetors shall cansge proper minuges {o be made of alt General
Meetings of the Company and also of all appeintments of officers, and of the
proceedings of all meetings of Dircetors and committees, and of the attendances
thereat, and all business transacted at such wmeetings, and any such minute
of any meeting, il purporting to be signed hy the Chairman of such meetil_]g,
or by the Chairman of the uext suceceding mecling, shail be conglusive
avidence without any further proof of the facts therein stated.

105. A resolution in writing signcd by all the Direefors shell be as
effective for all warposes as a resolution passed at a mecting of the Directors
- duly convened, held and constituted.

THE 8SEM.

106. The scal shall not be uffixed fo any instrument esecept by the
authority of a resoluticn of the Board of Divectors, and in the presence of at
least one Director and of the Becretary, and such Director and the Heerotary
shall sign every instrument io which the Seal shall be alfixed in their prescence,
and in favour of any purchaser or person bona fide denling with the Compuny
such signatures shall be conclusive evidence of the [net that ihe Seal has

been properly affixed.

SECRETARY.

N7 4
107, K S 4P #eedr, Of 4 and 5, Bell Yard, i the City of Tiondon,

Y/ * to time, by resolution, appoint a {rmporary substituts for the Sceretary, who

g/;]% shall be the fivst Secretary of the Compmay. The Dircctors muy from time
154 El
. < 'shall be deemed to be the Seeretary during the term of his appointment,

DIVIDEXNDS AND) RESETIVE FUND.

108.  Subject to the provisions hercinafler contained us o reserve, {he
profits of the Company available for Dividend shall, subject to the rights of
Shares issued on special conditions or with special privileges, be applieh in
payment of dividends wpon the Ordinavy Shares of the Company in proportion
to the amounts paid up or eredited as paid up thereon respectively.

109. The Directors may, with the sanction vf o General Meeting, from
%ime fo time declare Dividends, but no such Dividend shall be payable ,exccp{;
out of profits arising from the business of the Cumnpany, provided flud fhe
Directors may, if they think fit, from tine to time bay ty the Members swels
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interim Dividcpds As appear to them to be justified by ihe profits of the Com-
pany.  No higher Dividend shall be paid than is recommended by the

Directors, and the deelaration of thie Directors as to fhe amount of the ueb
profits shall be conclusive.

110. The Directors may, before recommending any Dividend, set nsida
out of the profits of the (ompany such sums as they think proper as a Reserve
Fund or Reserve Funds, which shall at the discretion of the Directors be
applicable for meeting contingencies, for the gradual liquidation of any debt
or liability of the Company, or for repairing or muintaining any works con-
neeted 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, ov for distribution by way of bonus among the Members
of the Company for the time DLeing, on sueh terms and in such manner us
the Company in General Meeting shall from time to {ime determine, and
pending such application the Divectors may employ the sums from tima to
time so set apart as aloresaid in the business of the Company or invest the
game in such securities, other than the Shares of the Company, as they may
select.

111, Bvery Dividend Warrant may be sent by post to the last regislered
address of the Member entitled theveto, and the receipt of thy person whose
natne at the date of the declaration of the Dividend appears on the Registox
of Members as the owner of any Share, or in the case of joint holders, of any
onc of such joint holders, shall be o good discharge to the Company for all
paymonts made in respect of such Share. No unpaid Dividend or infersst
shall bear inturest as against the Company.

ACCOUNTS.

112. The Dircetors shall cause true accounts {o be kept--—-
(&) Of the asscts and stock-in-trade ol the Company.

(8} Of all sums of money received and e¢xpended by the Company, and
the matters in respect of which such reccipts and expenditures take
place.

(&) Of the credits and liabilities of the Company.

Bhe books of account shall be kept at the office, or at such other place as the
Directors shall thinl fit, and shall always be open to tlie inspection of the
Directors.

113. The Directors shall from time to time deternine whethier, in any
‘particular case or class of cases, or gencrally, and to what extent, and af

T T
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what times and places and under what conditions or regulations, the accounts
and books of the Company, or any of them, shall be open to the msl‘)ect;ou
of Members, and no Member (not being a Director) shall have any right of
inspeeting any account or book or document of the Company, except as con-
Eel_f‘fred by Statute or authorised by the Directors, or by a Resolution of the
Company in General Meeting.

114. “Once at ] %k in every year the Directors shall Iny before the Com-
pany in General wleeling a profit and loss account for the period since the
preceding accow:-f, or (in the ease of the first zecount) since the incorporation
of the Company, made up to a date not more than three months before such
meeting.. A balance-shect shall be made out in every year and laid before
the Company in General Meeting, made up to o date not more than three
months before such meeting.  The balance-sheet shall have attached thereto
the Auditors’ Report, and shall be accorupanied by a Report of the Directors
as to the state of the Comyany's affairs, and the amount which they recom-
‘mend to be paid by way of Dividend, and the mmount Gf any) which they
propose to carry fo any reserve fund. The Auditers’ report shall bo read
before the Company in General Meeting as required hy Section 113 of the
Companies (Consolidation) Act, 1008,

AUDIT,

»

115, Once at least in every yeur the seeounts of {he Compoany shall be
examined, and the correctness of the statement and balunee shook aseertained
by one or more Auditor or Auditors, and the provisions of Scetions 112 and

113 of the Companies (Consolidation) Aet, 1908, in regard to Auditors shail
be observed,

NOTTCES.

116, A notice may be served by the Company upon anhy Member vither
personally or by scnding it through the post in o prepaid letter addressed o
such Member at his registered address ag appearing in the Register of

Members,

117. Al notices directed to be given to the Members shall, with rezpeck

to any Share to which persons are jointly entitled, be given to whichever of
kach persons is named first in the Register of Members, and any notice so
given shall be suificient notize to the holders of such Share,

18, Xay Member deseribod i the Register of Members by an address
o within the United Kingdow, whe shall from time fo time give the Com-
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pany an address within the United Kingdom at which notices may be served
upon himn, shall be entitled to have served upon him af such address any
nqtlce to which he would be entitled under these Articles, but, save as afore-
soid, no Member other than & Registered Member described in the Register

of l\"Iembers by an address within the United Kingdom shall be eniitled to
receive any notice from the Company.

119. Any summons, notice, order or other document roquired 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

letter addressed to the Company, or to such officer, at the office,

120. A noticc may be given by the Company fo the persons entitled to
any Share in consequence of the death or bankruptey of a Memnber by sending
it through the post in a prepaid letter adderssed to them by name, or by the
title of representatives or trustees of such decensed or bankrupt Mewber, ot
the address (f any) in the United Kingdom supplied for the purpose by such
persons as afovesaid, or (urtil such an address'has been supplied) by giving
the notico in the mamuer in which the same would have been given if the
death or bankruptey had not oecurred.

121. Any notiee, if served by post, shall be deemed Lo have been served
at the time when the letter containing the same is put into the post, and
proving such serviee it shall be sufficient to prove that the Jetter contnining

the notice was properly addressed and put into the post office as a prepaid
letter.

123, Where a given number of dnys’ notice or notiee extending over
any other period is required to be given, the day of serviee shafl be counted
in such number of days or other period.

INDEMNXNITY.

3. The Directors, Auditors, Secretary and other officers for the tima
being of the Corapany, and any Trustees for the time being seting In relation
to any of the affnirs of the Company, and their heirs, exeeutors and adminis-
trators respectively, shall be indemnified out of the assels of the Company
from aund against all actions, proceedings, costs, charges, losses, dumages anid
pxpenses which they or eny of them hall or may incur or sustain by reason
of any wet done or omitted in or sbout the exceution of their duty in their
respective offices or trusts, except such (if any) as they shall incur ot stistain
by or through their own swilful neglect or default respeetively, and no stich
officer or Trustee shall be answerable {or the acts, receipts, negleets or defanlts
of any other officer or Trustee, or for joining in any receipt for the sake of
donformity or for the solveney or honesty of any bankers or other persons
with whomt any moneys or offects belonging fo the Company may be lodged
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or deposited for safe custody, or for any insufliciency or deficiency of any
secwrity upon which any moneys of the Company shall be invested, or for
any cther loss or damage due to ‘my such cause as aforesaid, or which may
happen in or about the exeeution of his office or trust unless the same sliall
happen through the witful neglect or default of guch ofiicer or Trostee,

. -
-

[

WINDING L.

. 124 TE the Company shall be wound up, the surplus assets shall, subject
to the rights of the holders of Shaxcs issued on special conditions or witly
special privileges be applied first in Tepayment of the Capital paid up on the
Ordinary Shares; and the cxeess, if any, shall be distributed among 1he
Members holding Ordinary Shares in proportion to the number of Ordinary
Shares held by them respectively at the commencement of the winding-up,

125. 0 the Company shall be wound up, the Liquidators may, with the
sanction of an Extraordinary Resolution, divide among the contributories in
specie any part of the assefs of the Company.

e R e

S S



we 7T 3 -

Noifes, 'Addrasses and Dedcriptionis of Subsctibeis.

WQM aec A
L K& M/Qu,l,
Tr—gplo-#ocin

b tloalln, . LnForrs. €T,

Db Corngt i |
L 57 Dém/)@.,ﬂa e

Trihaa

//

[ . -
PDated this /3 day of /ﬁgyfﬁfﬂlﬂ 4 1913,

Witness £6 1He ebove Signefares— .

/ j/z/i/}m A .ff ézhf )

/2 Ytgex JUvsh e, e

¥ s

. ‘}/ P . .
» v‘jjf‘”;f Y &%’TE..



S R T T T R IR e e MR G SV SN VSRS S | DT L RN N M-SR A= 5 v;-rp—-;i!-g..wn
R T e e T A L e R A ) [ ne e g m w m rmees e e e e e e = s -

No.

i
"That ilu.-

is this day Ineorporated under the Companies (Cousvlidativgg ety 1008, wul that the Corapany

is Limited.

(xiven under my hand at Loudon tlus‘g;-;M ce.

Une Thouwsand Nine Huxdred and m .

Fees and Deed Stamps £ é/,.{(g,:_.{?
Stamp Duty on Capital £ {1

&b

v

1ssistant ﬁuﬂ‘eﬂ'(h m Junt Stapelh (,”,;_k,.-»!wagiwq,

Cortiticue vecived by 7 & onnh .
Gpooe il
Abitrsa el - /// ——
S it

i

Flars

7/

o pasm ey

R

e i

S T e

Y

L Sievamazloe . =

Y E e St

«
| .
J .
; €
i . -
\ 7
e
i ;;:‘
H 1
I s
A |
N L
G
‘e z
¢
Pe ‘
i T
i .
' O
A
' .
' kd
{ .
!
f >
'
i &
, B
" ;
S
i
N
! !
" I
,
A .
N T
(&
I
;| )



J25 80
W,_.p-“z”""" S0 3#7 ﬁ,‘?‘"
:"M, - P ?ﬂ; . ﬂg i /1-; ’;
- / AT w '; 7 s ‘m : Hrff‘} )
7 ;:}rf" *’a;\ \ i, /
| e
o .
THE COMPANIES (CONSOLIDATION) ACT IQOE:'
COMPANY LIMITED BY SHARES.
. s
Special Resolutions
(Pursuant to Section 70 (1) )
.ﬂ—:m"’

o |
- e L A
OF e ClE VR

Butterworth & Co., (Canada) Limited. ‘19':)%

Passed : 14th January 1927. Confirmed : 31st January 1927, 9 1 \_B Jf;

Filed with the Registrar of Joint Stock Comp;mms
February 1927.

At an Extraordinary General Meeting of the Members of the said
Company, duly convened, and held at the offices of the Company,
Bell Yard, Temple Bar, in the County of London, on the 14th day
of January, the following Resolutions were 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
31st day of January 1927, the same Resolutions were duly confirmed
as Special Resolutions.

RESOLUTIONS.

“(1} That the name of the Company be changed to
“BUTTERWORTH & CO., (PUBLISHERS)
“LIMITED.

“{2) That the capital of the Company be increased to
“ £250,000 by the creation of 245,000 fiew Ordinary
“ shares of £1 each.”

7
DATED g{}ﬂ day of February 1027,

" L
o §lodisf e
N gtgﬂmf{ Chairman.
M

Y 8 e 4
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COMPANY LIMITED BY SHARES.

3 :
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Statement of Fuwevewse of the Fomdnal Ga
oF
vﬁ ,Mfimwesfdﬁv @\”CO.} Cﬁwmim,j}
_r‘-‘-‘w
“LIMITED,
Pursuant to Section 112 of the Stamp Act 1891, as amended by Seotion 17 of
the Finance Act 1898, and by Section 39 of the Finance Aot 1820,
| NOXE~The Starap Duly on an increase of N ominal Capital is One Pound for
G every £100 or fraction of £100.
This Statement is to be filed with the Notice of Increase which must be filad
pursuant to Section 44 of the Companies (Consolidation) Act 1008,
*;i;,‘.ihwu_giih Jlf e
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LANS GO0
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Officer.. $,00/5% 2y QRS
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This Statement should be signed by o Dircclory Seeretury or other anthorised Oiicer
of the Coinpary.
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Aotice of Inceease n the Nominal Capital

7

- Limiled,

© iy £ T —— T

wﬁ, o SIE REGISIRAR OF JOINT STOCK COMPANIES,
o m\»@«b{?vg@o, (MW@)W
e

.f,ﬁimited, hereby give you notice, iu aceoprdance

with Section 44 of the C‘ompames {Consolidation) Act 1908, that by [Special]

. L‘;fﬁ;‘;’;”“ TResolution of the Company paszed the. MWV“({'(IRV ol W 102

Ordinary
Resolatisn " N
g‘fgg}‘:g‘;ﬂ fand confirmed the ~ZWAMTA (/@l af, A, cad IH" /
aguare

brocket
sohetitutathe the Nowinul Capital of the Company has been inereased by the addition thereto of

word *dated”

o e the sun of MV\M G\A\G’!\ M/E\M J/?U’é MOV{\DQ
Pounds, divided into.. <5’1 B MDA L. oA v{aé)‘u%‘l% M?{AM

Shares of OT\e. &

. —_— wwﬂ_wa—"‘“*““‘amw c‘tb}l’

beyond the Kegistered Capital of £5: G,

Dated the -@/‘{}/ﬁ ’“ v day

%& k‘ﬁum@;‘wg . 192}3 :

*,% This Notize is Lo be gigned Ly a Trirector, Meeretary, o other authorived Offrer of the Comgr o
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It is roquested thab any reply to this Letter s e : }E § - :} ’ !
muy bo eddressed to the Complrolr of the bk IST H}_ ? : - ¥ Cow
Qomponies Lepartment, Board of Trade, Great I IPARD O TR A-} E: : :
'sorge_Btreot, London, 8.W.l (Telegraphic P

+1dvess s * Companivs, Parl,Tondon,” Telophono
Numbor: Vietovin 3340}, and vhat the £ olloming i
number may bo quoged ;— 79 08/2,3 . |

.';.
Dean u/’
2292 18th Feb%, 1947,

- Gentlemer L - N
I e 14 DURTERYRTH & CO., (2ANADA) LI
. 3N

Mﬁr y “j:""h' T iy 1
Wy Aoy
With reference to your application of the 20tk F@bruaﬁ"iﬁ%’"‘w

e

I am divected by the Board of Tr-de to inform you that they approve of the

name of the aboyve-named Company being changed to

; :
i "BUTTZIRVORTH & CO., (PURLISHERS) LTMITEL
i
G This communieation should be tendered to the Registrar of Joint Slock
i ) .
% Companies, Somcrset House, Strend, M.0.2.
l .
! as his authority for cntering the new name on the Legister, and for issuing y
!F his certificate under Scetion 8 (4) of the Companies (Consolidotion) Act, 1908, .
" A Lostal Order for 5/-, made payable to the Comniissioners of Inland Bevenus,
: must at the same time be forwarded to the Registrar in payment of the
‘ . Registration fee.
TR
: Lam, Aentlomen,
; ag grs_ Bull & Pull, Your obedient Servant,
: S, Stone Futidings, 7
f inecoina Inn,™.c.o. M&MZJ%@M’M@--J g
;! 2 Lﬁgmﬁ*"""ﬂ'd“wkxuﬂ.‘,\"iﬁ‘.;z;_ Jg}ﬁff*‘f
5 c e A
i ’ -
. l‘:l" ‘\'\
v
AV ; T ‘

WO207A/83E72 Gip, 144 7500 1198 W& § T.vd, ‘ :

LF]

‘K‘ M .‘ PN o 1. 5;2;!”{#’% ’;{
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DUPLICATF FOR TETE FILE.

No. 125554

Certificate

& liereby Certifly, .

Zatl

- BUTTERWORTE & CO. (CANADA), LIMITED

having, with the sanction of » Special Resolution of the esid Corapany, mud  th
tne approvzl of the BOARD OF TRADE, changed 1z name, is per  esllod  Hwe

’

BUTTFRWORTH & CO., (PUBLISHERS) LIMITED

and I havy entered such new name on the Register neevrdivgly.

Given under my hand at London, this = twenty-first day of Pabruary

One Thousand Nine Hundred and bwenty-seven,

Legistray of Joind Stock §vwapnies,

Gertifieate received by ~M MM - 4% ‘ “f‘
s8tie Ruill g clisecladum,

Liate &{L‘@'F/ M@@%/ o ?2},

T
1.
. - !
. A S e R B B e m:mmma.»j

i e

" o W A e

Y e DTS v LD RS

R,

-
Uy P SN N e

ST R ST L

]
~

-y
b



<,
W
J
{
The Companizs Act 1929,
COMPANY XLIMITED BY SHARES.
Syecial Regolution
(Pursuant to Section 117 (2)
oF
BUTTERWORTH & CO. (PUBLISHERS)
LIMITED.
;553:;‘%?:?‘5 b,
N g
Passed 28th June 1935. 1' 2 JUL =g

AT an EXTRAORDINARY GENDRAL MEETING of the members of the
above-named Company, duly convened, and held at 5 Bell Yard,
Terple Bar, London, W.C.2, on the 28th day of June 1935, the
fcllowing Special Reselulion was duly passed :—

RESOLYED—
“That the rvegulations econfained in the printed

“ document submitted to the meeting, and for the purpose
“ of identification subscribed by the Chairman thereof, be
“ approved and adopted as the Articles of-Association of
“ the Company, in substitution for, and to the exclusion of,
“ g}l the existing Artiefos thereof.”

Dated the /2% day of July 1935.

— M,,_.wﬂ-'“u-d ’ ‘ )\53

Chairman, 3
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These are the Articles of Association referred to dw the foregoing
Special Resolution.

The Companies Aot 1929,

COMPANY LIMITED BY SHARES.

CArticles of Agsociation

or

BUTTERWORTH & CO. (PUBLISHERS)

LIMITED.

I
H

TABLE A EXCLUDED,

1.  The regulations in Table A in the First Schedule 10 the gy 2 excluged
Companies Act 1929 shall not apply to the Company, except so
far as the ézi,:fn‘e are repeated or confained in these Articles.

”

INTERPRETATION.
2. 1In these Artieles the words standing in the first colwran of Taterprotation
the table next hereinafter contained shall bear the meanings set “4v*

opposite to them respectively in the second column thereof, if
not inconsistent with the subject or context—
WORDS. MEANINGS,

The Statutes .. The Companies Act 1929, and every other Aet pugoiions
for the time being in force concerning joing
stock companies and affecting the Company,

These Articles .. These Arficles of Association as originally
framed or as altered from fime to time by
Spceial Resolution.

The Directors .. The Directors for the time Weing of the

Cempany.

The Office .- The registered office for the timie being of the
Company.

Ths Seal .. The common seal of the Company.
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Expression in
Statutes to bear
8SRIC6 meaning in
Articlos

Capital

How shares to be
issuced

Privato Compugly

by
{

Commission on
subscription of
shares

WORDS. MEANINGS.
The United.
Kingdom .. Great Britain and Northern Treland.

Writing shall inelude printing and lithogrhphy and any other
mode or modes of representing or reproducing words in & visibla
form.

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

Words importing the masculine gender only shall inelnde
Ehe feminine gender ; and

Words importing persons shall include corporations.

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

SHARES.

3. Tho capital of the Company is divided into 250,000 shares
of £1 each.

4, While Stanley Shaw Bond is Governing Divector the
shares shall be under the control of the Directors, who may
allot and issue the same (subject always to Axticles b and 46
hereof) to such persons on such terms and conditions and ab
such times as the Directors thinlk fit, but so that no shares shall be
issued at a discount except in accordance with Section 47 of the
Companics Act 1929. Upon the said Stanley Shaw Bond ceasing
t0 be Governing Director no shares shall be issued without the
authority of the Company in General Meeting,

5. The Company is a Private Companry, and accordingly
(A) no invitation shall be issued to the public to subscribe for any
ghares or dehentures of the Company: (B) the number of the
members of the Company (not including persons who are in the
employment of the Compauy, and persons who, having been
formerly in the employment of the Company, were while in fhat
employment, and have continued after the determination of that
employment to be, members of the Company) shall be limited
to fifty, provided that, for the purposes of this provision, where
two or more persons hold one or more shares in the Company
jointly they shall be treated as a single member ; and () the right
to transfer the shares of tho Comparny shall be restricted in manner
hereinafter appearing.

6. The Company may pay to any person a commissicnt in
consideration of his subseribing or agreeing to subseribe; whether
absolutely or conditiomaliy, or procuring or agreeing to procire
subseriptions, whether bsolute or conditional, for uny shares in

® @
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the Company : Provided that such commission shall not exceed
10 per cent. of the price at which sush shares are issued, or an
amount equivalent to such percentage ; and the reguirements of

Sections 43, 44 and 108 of the Companies Act 1929 shall bo
observed.

7. 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 uny plant which cannol be made
profitable for a leugthened period, the Company may pay interest:
on so mueh of such share capital as is for the time beiug paid up
for the period and subject to the vonditions and restrictions
mentioned in Section 54 of the Companies Act 1929, and may

charge the same to capital as part of the cost of construction of
the works, buildings or plant.

8. If two or more persons are registered as joint helders of
any share, any one of such persons may give elfectual receipts Sor
any dividends or other moneys payable in respect of such share.

9. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or required to recognise any equitable, eontingent,. future or
partial interest in any sharve or any right whatsoever in respect of
any share other than an absolute right fo the entirety thercof in
the registered holder, exeept as by these Articles otherwiae exprossly
provided or as by Statute required or pursuant to any o cer
of Court. -

10. dvery member shall be enfitled, without paymeant, to
receive within two menths after allotment or lodgment of transfer
(unless the cnnditions ol issue provide for a longer interval)
one certificate nnlies che seal for all the shares registered in his
name, specifying the number and denoting nuwmibers of the shares
iu respect of which it is issuwed and the amount paid wy thercon :
Provided that in the casc of joint holders the Compauy shall not
be bound to issue fnore than one certificate to all the joint holilers,
and delivery of such certificate to any one of them shall be sufficient
delivery to all. Tvery certificate shall be signed by one Dircctor
and countersigned by the Secretary or some other person nominated
by the Directors for the purpose.

11. If any share certificate shall be defaced, worn out,
destroyed or logt, it may be renewed on sueh evidence being pro-
duced and such indemnity (if any) being given ay the Dircctors
shall require, and {in case of defacement or wearing out) on delivery
up of the old certificate, and in any ¢ase ont payment of sueh sum
not exceeding one shilling as the Dircetors may from time to time
require.

Tl

Interest on shars
capital during
eonatrnotion

Reoreipte of jeint
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L1EN,

12. The Company shall have a first and paramount lien upan
ail shares (whefher filly paid or not) registered in the name of any
member, either alone or jointly with any other persor, for his
debts, liabilitics and engagements, whether solely or jointly with
any other person, to or with the Company, whether the period for
the payment, fulfilment or discharge thereof shall have actually
arrived or not, and such lien shall extend to all dividends from time
to fime declared in respect of such sh-ves. But the Directors
may &b any time declare any share to be exempt, wholly or partially,
froma the provisions of this Axticle.

13. The Directors may sell the shares subjeet to any such
lien at such time or times and in such manner as they think fit,
but no sale shall be made until snch time as the moneys in respect
of which such lien exisls or some part thereof are or is presently
payable or the liability or engagement in reapeet of whiek such
lien exists is liable to be presentfly fulfilled or discharged, and until
% demand and notice in writing stating the amount due vr speci~
fying the liability or engagement and demanding payment or
fuliilment or discharge thereof and giving notico of intention to
sellin default shall have been served on such member or the persons
(if any) entitled by transmission o the sharves, and defauly in
payrent, fulfilment or discharge shall have been made by him or
them for seven days after sueh notice.

14. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount, due to the Company, or 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.

15. Upon any such sale as aforvesaid, the Directors may
authorise some person fo transfer the sharcs sold to the purehaser,
and may enter the purchaser’s name in the register as holdey of
the shares, and the purchaser shall not be bound to sec to the
application of the purchase money, nox shall hig title to the shares
be affected by any irregularity «. invalidity in the proceedlings in
reference to the sale,

16. No member shall be entitled to receive any dividend ot teo
exercise any privilege as a member until ke shall have paid ali ealls
for the time being due and payable on every share held by hitn,
whether alone or jointly with any other person; together with
interest and expenses (if dny).

CALLS ON SHATRES,
17. The Directors may, subject to the provisions of these
Articles, from time to time make such calls upon the merbers

&
i
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in respect of all moneys unpaid on their shares as they think fit,

provided that fourteen days’ notice at least is given of each call, Fourtoen dayy
and each member shall be liable to pay the amonnt of every call E?:;? fo be
so made upon him fo the persons, by the instalments (if auny)

and at the times and places appointed by the Directors.

18. A ecall shall be deemed to have been made at the time Wh;ncnlldoemad

when the resolution of the Directors authorising such call was e
passed.

19. The joint holders of a share shall be jointly and severally Liahtiity of jeint
liable to the payment of all ealls and instalments in respect thereof. helders

20. If before or on the day appointed for payment thereof a taterost ca unpaid
call or instalment payable in respect of a share is not paid, the ot
holder or allottee of the share shall pay interest on the amount
of the call or instalment at such rate not exceeding 10 per cent.
per anmum as the Directors shall fix from the daj appointed
for payment theveof to the time of actual payment, but the
Directors may waive payment of such interest whelly or in part.

21. Any sum which by the terms of allotment of a share is Sums pagatlo on
made payable upon allotment or at any fixed date, whethor on s oall
account of the amount of the share or by way of premium, shall,
for all purposes of theze Articles, be deemed fo be a call duly
made and payable on the date fixed for payment, and in ease of
non-payment the provisions of these Articles as Lo payment of
interest and cxpenses, forfeilure and the like, and all other the
relevant provisions of these Articles, shall apply a2s if such sum

were a call duly made and notified as hereby provided.

22 The Directors may, from time to time, make arrange- Difforenco In colis
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.

93. The Directors may, if they think fit, receive from any ﬁfﬁm{oﬁv pid

member willing to advance the same all or any part of the moueys
due upon his shares beyond the sums actually called up thereon,
and upon the moneys o paid in advance, or so much thercof ax
exceeds the amount for the time being called up on the shares in
respect of which such adwance has been made, the Direc’qors may
pay or allow such interest as may be agreed between them and
such member, in addition to the dividend payable upon such part
of the share in respect of twhich such advanee has been mads ag
is actually called up.

TRANSIER OF SHARES,

94, Subject to the restrictions of thess Arbicles, shates iﬁﬁ;‘:ﬁ

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

25. No share shall o any circumstances be transferred to
any infant, bankrupt or person of musound mind.

96. (A) Any sbare may be transferred at any time by a
member to his or her father or mother, or to any lineal descendant
of such father or mother, or to his or her wife or husband ; and
any sharo of & deceased member may be transferred by his executors

or administvators to the widow or widower or any such relative as.

aforesaid of such deceased member, being a cesini gue trust or
specific legatec thereof, or if Stanley Shaw Bond, shall he the
deceased member, 10 any other cesiui gue trush or specific legatee

thercof, and shares standing in the name of any deceased member -

may be transferred to or placed in the names of the executors
or trustees of s will. A shars may at any time be tyansferred
to any member of the Company or to the trustees for the time
being of any settlement made by a member. Any sharves sbanding
in the names of the trustees of any such will or setilement may
upon any change of trustees, he transferved o the trustees for
the fime being of such will or gettlement.

(B) Save as hereby otherwise provided, no share shall be
transfezred to any porson who is not a member of the Company
so long as any member is willing to purchase the same at the fair
value, which shall be determined as hereinafter provided.

(¢) In order to ascertain whether any member i8 willing
to purchase a share at the fair value, the person, whether o member
of the Company or not, proposing to transfer the same (hercinafter
called *‘the retiving member ) shall give a notice in writing
(hereinafter described as a * sale notice”) to the Company that
he desires to sell the same. Every sale notice shall specify the
denoting numbery of the shares which the retiring member desires
to sell, and shall constitute the Company the agent of the retiring
member for the sale of such shares to any member of the Company
ab the fair value. No sale notice shali be withdrawn except with
the sanction of the Directors.

(D) If the Company chall within *Im?enty-eight days after
service of a ssle hotice find o member willing to purchaze any
share comprised therein (hercinafter deseribed as g * purchasing
member V) and shall give notice thercof fo the retiring member
the retiring member shull be bound upon payment of tlhe faiy
value to transfer the shaie to sueh parchasing member, who shail

N\
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be bound to comaplete the purchase within seven days from tho
service of such last-montioned nofice. The Diroctors shall,
with a view to finding a purchasing member, oifer any shares
comprised in a sale notice to the persons then holding the remaining
shares in the Company as nearly as may be in proportion to their
holdings of shares in the Company, and shall limit a time within
which such oifer if not accepted will be deemed to be declined ;
and the Directors shall make such arrangements as regards the
finding of a purchasing member for any shares not accepted by
2 member to whom they shall have been so oered as aforesaid
within the time so limited as they shall think just and reasonable.

(B) At the Ordinary General Meoting in each yeas the
Company may, by resolution, fix the price at which the shares
of each class for the time being forming part of the capital of the
Company may be purchased in pursuance of a sale notice. The
sum so fixed at the Ordinary Gencral Meeting last preceding
the service of a sale notice shall, for the purposes of paragraphs (8},
(¢) and (D) of this Article, be deemed to be the fair value of any
share comprised in such notice. If no sum shall have been so0
fixed, it shall rest with the proposing transferor and the purchasing
member to fix by agreement the fair value of the shares comprised
in the sale notice, and any difference in regard thereto shall he
referred to two arbitrators, one to be appeinted by cach of the
porties in difference, and the Arbitration Aet 1889 shall apply.

(F} In the cvent of the retiring member failing to carry out
the sale of any shares which he shall have become bound to transler
as aforesaid, the Directors may authorise some person to exccute
5 transfer of the shares to the purchasing member, and may
give a good receipt for the purchase price of such shares, and
may register the purchasing member as holder thereof and issue
to him a certificate for the same, and thereupon tlie purchasing
member shall become indefeasibly entitled thereto. The retiring
member shall in such case be bound to deliver up his certificate
for the said shares, and ou such delivery shall be eniitled to
receive the said purchase price, without interest, and if such
cerfificate shall comprise any shares which he has not becoms
nound to transfer as aforesaid the Company shall issune to him
balance certificate for such shares.

(6) If the Directors shall not, within the space of twenty-
oight days after service of a sale notice, find purchasing member
for all or any of the shares comprised therein and give nolice in
manner aforesaid, ox if, thzough no default of the retiring member,
the purchase of any sh'rures in respect of which such last-mentioned
notice shall be given shall not be completed within twenty-one
days from the serviee of such notice, the retiring member shall,
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at any time within six months thereafter, be at liberty, subject to
Article 29 hereof, to sell and transfer the shares comprised in hig
sale notice (or such of them as shail not have been sold to @
purchasing member) to any person and at any price.

97. The instrument of transfer of a share shall be executed
both by the transferor and the wransferee, and the transferor shall
be deemed fo remain the holder of the share until the name of the
transferee is entered in the register of members in respect thereof,

98. The Company shall provide a book to be called the
« Register of Tramsfers,” which shall be kept by the Secretary
under the control of the Directors, and in which shall be entered
$he particulars of every transfer or transmission of every share.

96. The Directors may, in their discretion, and withoub
assigning any reason, refuse o register a transfer of any share 10
any person whom it shall in their opinion be undesirable in the
interests of the Company to admit to meinbership, but such right
of refusal shall nob be exercisable in the ease of any transfer made
pursuant to paragraph (a) of Article 26, except for the purpose
of ensuring that the number of members does nnt exceed the
limit prescribed by Article 5. The Directors may refvse 1o
register any transfor of shares on which the Company has & lien.
Tt the Directors refuse to register a transfer of any shares, they
shall, within two months after the date on which the transfer was
lodged with the Company, send to the transforee notice of the
refusal, as required by Section 66 of the Companies Act 1929.
Such fee, not cxceeding two shillings and sixpence for each
transfer, as the Directors may from fime to time determine, may
be charged for registration of a tramsier.

30. Subject to compliance with Section 99 of the Companies
Act 1920, the register of tramsfers may be closed during the
fourteen 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 timo defermine,
provided always thab it shall not be closed for more than thirty
days in any year.

TRANSMISSION OF SHARES.

31, In the cose of the death of o member; the survivors ot
survivor, where the deceased was a joinb holder, and tlie exceutors
or administrators of the deceased where he was a sole or only
surviving holder, shall be the only persous recoghiged by the
Gompany as having any title to his sharcs, but nothing heroin
contained shall release the estate of » decensed joint holder from
any liahility in respeet of any share jointly held by hif.
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82.  Any person becoming entitled to a share in consequence Xereons bicaming

e AL
on dnatheor

of the d.ea,th or bankruptey of any member may, upon producing g;ﬁggt‘g{ A
81.1011 evidence of title as tho Directors shall require, be registered registored
himself as Lolder of the share, or, subjeet to the provisions as

to transfers herein contained, transfer the same o some other
person.

33. A person entitled to g share by transmission shall be Persen entitled

entitled to Teceive, and may give a discharge for, any dividends ::T};{dmvéuhnut
or other moneys payable in respect of the share, but he shall :’:ﬁ;fﬁ:f"ﬁﬁg
itot be entitled in respect of it o receive notices ef, or to attend Sﬁilﬁfﬁfﬁgﬁdua
or vote at meetings of the Compavy, other than the General
Meeting (if any) convened pursuant to Article 74, or, save as
aforesaid, to oxercise any of the rights or privileges of a member,
tniess and until he shall become a member in respech of the share,
Subject to the production to the Seecretary of satisfactory evidenco
of their title, the persons named in the will of a Governing Director
as the executors thereof shall bo entitled to receive notice of and
to attend and vote ut the General Moeting (it any) econvened
pursnant to Article 74, notwithstanding that they may not have
obtained probate of such will.

COMPULSORY RETIREMENT.

34. While Stanley Shaw Bond is Governing Director the
Company may at any time by Extraordinary Resolution resolve
that any holder of shares do transfer his shares. Such member
shall thereupon be deemed to have served iho Company with n
sale notice in respect of his shares in accordance with Avticle 206
hereof, and all the ancillary and consequentiol provisions of
these Articles shall apply with respect to the completion of tho
sale of the said shares. Notice in writing of such resolution shall
be given to the member affected thereby. Fov the purposes of
this Article any person entitled to transfer o shave under Article 39
hereof shall s deemed the holder of such share.

FORTFEITURE OF SHARES,

36, I any member fails to pay ths whole or any Parb of Dirsctors may
. - “ raquire pavmiht of

any call or instelment of a eall on or before the day appointed oofi with inerent
for the payment thereof, the Directors may at any time thereafter, ** :owser
during such time as the call or instalment or any part thereof
remains unpaid, sexve a notice on him or on the person entitled
to the share by transmission requiring him to pay such cull or
instalment, or such part thereof as remaing unpaid; together
with interest at such rate nol exceeding 10 per cent. hoer atintiip
as the Directors shall determine; and any expenses that may
have accrued by reasen of such non-payment,

36. The notice shall name & further day (not earlier thati Yeses TeqhifEg

N R . £ . - . X ﬁﬁ’
the expiration of seven days from the date of the notice) on op SIHeti
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before which such call or instalutent, or such pars as aforesaid,
and all interest and expenses that have accrued by reason of such
non-payment, are to be paid. If shall also name the place whers
payment is to be made, and shall state that in the event of
non-payment at or before the time and ab the place appointed, the
shares in respect of which such call was made will be liable to he
forfeited.

37. If the requisitions of any such notice as aforesaid are
not complied with, any share in respect of which sucl notice has
been given may at any time therenfter, hefore the payment
required by the notice has been made, be forfeited by o resolution
of the Directors to that effect. A forfeiture of shares shall include
all dividends in vespect of the shares not nctually paid before the
forfeiture, notwithstanding that they shall have been declared.

38. When any share has been forieited in accordance with
these Articles, notice of the forfeiture shall forthwith be given fo

the holder of the share or o 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 theren{,
shall forthwith be made in the register of members opposite %o
the share; but the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as
aforesaid.

39. Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has been
otherwise disposed of, annul the forfeiture; npon the ferms of
payment of all calls and interest due wpon and expenses incurrad
in respect of the share and upon such further terms (if any) us
they shall see fit.

40, Every sharc which shall be forfeited shall thereupon
become the property of the Company, and may be either cancelled
or sold or re-ailotted, or otherwise disposed of, cither to the person
who was hofore forfeiture the Liolder thercof, or entitled theretw,
or to any other person, upon such terms and in such mauner o
the Divectors shall think fit, and the Direetors may; if necessary,
authorise some person to transfer the shares to such other person
as aforesaid.

41, A sharcholder whose shares have been forfeited shall,
noswithstanding, be liable to pay to the Cowpany 2l ealls made
and not paid on such shares at the time of forfeiture, and interest
thereon to the date of payment, in the same manier in all respoets
ax if the shares had not been forfeifed, and to sabisfy all (if any)

e
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f;he claims and demands which the Company might have enforced
I respect of the share at the time of foriviture, without any

deduetion or allowance for the value of the shares at the time of
forfeiture.

42. The forfeiture of a share shall involve the extinction af
the time of forfeiture of all interest in and all claims and demands
against the Company in Tespect of the share, and all other rights
and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, except only such of
those rights and liabilities as are by these Articles expressly saved,

or as are by the Statutes given or imposed in the case of past
members.,

43. A shatutory 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 npon
which it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture thereof, be con-
clusive cvidence of the facts therein stated, and such declaration,
together with the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof, and
& certificate of proprietorship of the share under the seal delivered
tc the person to whom the same is sold or disposed of, shall
constitute a good title to the share, and (subject to the execution of
any necessary transier) such person shall be registered ag the
holder of the share and shall he discharged from all calls made
prior to such sale or disposition, and shall not be bound to sec
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 eonnected with the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

ALTERATIONS O CAPITAT.

44. The Company may so far alter the conditions of jts
Memorandum of Association as by Oxdinary Resolution—
(4} To consolidate and divide its share capital into
shares of larger amount than its cxisting shares, or
(B) To cancel any shares not taken or agreed to be taken
by any person; or

(o) To divide its share eapital or any part $hereof into
shares of smaller amourt than is fixed by its Memo-
randum of Association by sub-division of its existing
shares or any of them, subjoct nevertheless to the
provisions of the Statutes, and so that 23 belweeh
the resulting shares, ohe or more of sich shaves
may by the resolution by which such sub-division

L
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is effected be given any preference or advantage as
regards dividend, eapital, voting or otherwise over |
the others or any other of such shares; 5O
and by Special Resolution—
(») To reduce its capital and any capital redemption
reserve fund in any manner authorised and subject
4o any conditions prescribed by the Statutes.

INCKEASE OF CAPITAL.
ﬁ&ﬂﬂ:ﬁt:n:% ol 45. The Company in General Meeting may from time $0
time, 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 share capital by i@
the creation of new shares, snch new capital to be of such "
amount and to be divided into shares of such respective amounts
and (subject to any special rights for the time being attached to
any existing class of shares) to camry such preferential, deferred or
other special right. ‘if any) or to be subject to such conditions
or restrictions (if any), in vegard to dividend, return of capital,
voting or otherwise, as the General Meeting resolving upon such
increase directs. :

Unissuod and new 46. Tnless otherwise determined by the Company in
shares to be firat

offared o membera General Mecting any original shares for the time being unissted,
dotormined and any new shares from time to time to be created shall,

before they are issued, be offered to the members in propor-

tion, as nearly as may be, to the nwmber of shares held by

them. Such offer shall be made by notice speeifying the number

of shaves offered, and limiting a time within which the offer,

if not accepted, will be deemed to be declined, and after the

expiration of such time, or un the receipt of an intimation from

the person to whom the offer is made that s declines to accept :

the shares offered, the Directors may, subject to these Articles, 65

dispose of the same in such manner as they think most beneficial

to the Company. The Dircetors may, in like manner, dispose of

any such new or original shares as aforesaid, which, by reason of

the proportion borne by them to the number of persons entitled

to such offer as aforesaid or by reason of any other difficulty in

apportioning the same, canuot in the opinion of the Directors he

conveniently offered in manner hercinbefore provided.

fr?fnﬂ?;f; o} bo 47. Xixcepb so far as otherwise provided by or pursuant to
wlsso otfarwise  these Artieles or by the conditions of issue, any new share capital
provida

ghall be consideved as pati of the original share capital @
of the Company, and shall be subject to the same provisions with

reference to the payment of ealls, lien, transfer, tramsinission,

forfeiture and otherwise as the original share capital.
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MODIFICATION OF OLASS RIGHLS.

48. Subjeet to the Provisions of Section 61 of the Companies
A-Lct 1929, all or any of the rights, privileges or conditions for the
time being attached or belonging to any class of shares for the
time being forming part of the capital of the Company may from
tim» to time be modified, affceted, varied, extended or swrendered
in any manner with the consent in writing of the holdors of not
less than three-fourths of the issued shaves of that elass or with the
sanction of an Extraordinary Resolution passed at a separate
meeting of the members of that eclass. To any such separabe
meeting all the provisions of these Articles as to General Meotings
of the Company shall mutatis mutandis apply, but so that thae
necessary quorum shall be members of the elass holding or
representing by proxy one-third of the capital paid or credited
as paid on the issmed shares of the class, and every holder of
shares of the class in gquestion shall be entitled o 2 poll to one
vote for every such share held by him.

GENERAL MEETINGS,

49. A General Meeting shall be held onee in overy calendar
year, at such time and place as may be determined by the Directors ,
but 2o that not more than fiffeen months shall be allowed to elanse
between any two such General Meetings.

50. The above-mentioned Gencral Meetings shall he ealled
Ordinary Meetings. AH other General Mectings shall he valled
Extraordinary.

51. The Directors may cail an Bxtraordinary DMeeling
whenever they think fit, aud IExtrasrdinary General Meetings
shall also be convened on such requigition, or in defuult may be
convened by such requisitionists, as provided by Section 114
of the Companies Act 1029,

52. Subject to the previsions of the Statutes relating 10 {he
convening of meelings to puss Special Resolulions, scven days’
notice at the least, specifying tle place, the day and the houy of
meeting, and in the case of special business the general nafure of
such business, shall be given in manner hereinafter mentioned
to such persons as are under the provisions of these Articles
entitled to receive notices of General Meetings from {he Company,
bul, with the consent of all persons for the time being entitied as
aforesaid, o meeting may be convered upon 4 shorter notice, and
in such manner as sueh persons may approve. Mhe aceidental
omission to give sach notice to; ot the non-receipt of such notico
by, any such person shall not invalidate any resoltiion passed
or proceeding had at any such meeting.
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PROCEEDINGS AT GENERAL MEETINGS.

53. All business shall be deemed special that is transacted
at an Extraordinary Meeting, and all that is transacted at an
Ordinary Meeting shall also bo deemed special, with the exception
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the reports of the Directors and Awuditors,
and other documents snnexed thereto, and %he fixing of tha
remuneration of the Auditors.

54. No business shall be transacted ub any Geueral Meeting
unless & quorum is present when the meeting proceeds fo business.
TFor all purposes the guorum shall be two members perzonally
present.

55. If within half an bour from the time appoimed for the
holding nf a General Meeting o quoram is not present, the necling,
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 week at the same time and place, and if at such adjonrned
meoting a quorum is pot present within half an hour frcin the
time appointed for holding the meeting, the meet ag shall sband
dissolved.

56. The Chairman (if any) of the Board of Directors shall
preside ab every General Meebing, bub if there be no such Chairman,
or if at any meeting he shall not he present within fifteen minufes
after the time appointed for holding the same, or shall be wiwilling
to aet as Chairman, the members present shall choose some
Director, or if no Direclor be present, or if all the Direetors present
decline to take the chair, they shall choose sonte member present
to be Chairman of the meeting.

57. The Chairman may, with the eonsent of any meeting at
whieh a quorum is present, and shall, if so directed by tho meoting,
adjourn any mecting from time o time and from place t¢ place
as the meeting shall determine. Whenever a ineeting is adjourned
for ten days or more, notice of the adjuurned meeting shall be
given in the same mapner as in the case of an original meeting,
Save as aforesaid, no member shall be entitled to any notice of
an adjourpment or of the business to be transaeted at 1 adjourned
meeting. No business shall be transacted &b any adjowrned
meeting other than the business whizh might have been trangacted
at the meeting from which the adjournment took place,

58. At all General Meetings a resotution pub to the vote of
the meeting shall be decided on o show of hands, unless before or
upon the declaration of the result of the show of hands = poll ha
demanded in writing by the Chairman (being o person entitied to

B
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vote} or by a$ least two persons for the time being entitled to
vote at the meeting, or by the holder or holders in person or by
proxy of at least one twentieth part of the issued share capital
of the Company, and unless a poll be so demanded a declaration
by the Chairman of the meeting that a resolution has been
carried, or has been carried unanimously, or by a particular
majority, or lost, or not earried by a partienlar wmajorily, shall
be conclusive, and an entry to thab effect in the minute book
of the Company shall be conclusive evidence thereof, without

proof of the numher or proportion of the votes recorded in favour
of or against such resolution.,

59. If a poll be demanded in manner aforesaid, it shall be
taken at such time and place, and in such manner, a8 the Chairman
shall direet, and the result of the poll shall be deemed to be the
resolution of the meeting at which the pell was demanded.

60. No poll shall be demanded on the election of o Chairman
of a meching, or on any question of adjournment.

61, In the case of an equality of votes, either on a show
of hands or on a poll, the Chairman of the meeting shall be
entitled to a further or casting vote.

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

VOTES OF MEMBERS.

63, Subject and without prejudice to any special privileges
or restrictions for the time being attached to any special class
of shares for the time being forming part of the capital of fhe
Company, every member shall have che vote on a show of hands
and in case of & poll shall have one vote for every share of which
he ig the holder.

64. If any member be a lunatie, idiot or non compos mentis,
he may vete by his committee, receiver, curator bonis or other
legal curator, and such last-mentioned persons may give their
votes either personally or by proxy.

85, If two ov more persons are jointly entifled to a share,
then in voting upon any question the vote of the senior who tendars
a vote, whether in person or by proxy, shall he accepted to the
exclusion of the votes of the other registered holders of tlie share,
and for this purpose senjority shall be determined by the order in
which the names stand in the register of members,

24
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§6. Save as herein expressly previded, no person other than
a member duly registered and who shatl have paid everything for
the time being due from him and pagyable to the Company in
respect of his shares, shall be entitled to be present or to vote on
any question either personally or by proxy, or as proxy for another
member, or o be reckoned in a quorum, at any General Mecting.

67. Votes may ba given either personafly or by proxy.
On » show of hands a member present only by proxy shall have
no vote, but a proxy for or representative of 2 corporation may
vote on & show of hands. XNo person shall ast as a proxy, except
for a corporadion, who is not entitled to be present and vote in his
own right.

68. The instimment appointing a proxy shall be in writing
under the band of Lise appointor or of his attorney duly authorised
in writing, of if such appointor is & coeporation under its common
geal, if auwy, and, il none, then under the hand of sonme officer duly
authorised in that bebalf. An instrument appointing a proxy fo
vote af 2 meeting shall be decmed to include the power to demand
or contcur in demanding 2 poll on behalf of the appeintor.

69. The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed or a notarially
cerfificd copy thereof, shall be deposited at the office ab Jeast
forty-eight hours before the time appointed for holding the meetbing
or adjourned meeting or taking the poll at which the person
named in such instrament proposes to vote ; otherwise tlie person
50 named shall not be entitled to vote in respect thereof.

70. Any instrument appointing a proxy shall be in the
following form or as near thereto as circumstances will admit—

¢ ByrTErRworTH & Co. (PUBLISHERS) LIMITED.
“ I} H
“of , & member of
“ RuorrrRwoRrrH & Co. (PUBLISHERS) LInreD, and

* entitled to votes, hereby appoint
113
H]

“ of .
 another member of the Company, and failing him,
€4 )
¢ of R
“ another member of the Company, to voté fof me
“ and on my behalf at the [Ordinary, Extraordinary
¢ op Adjowrned, as the case may be] General Mesting
“of the Company to be licld on the day
“ of , aud at every adjoitrntient
‘ thereof.

“ Ag witness my hand this day of 19
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DIRECTORS.

71. Stanley Show Bond shall be the Governing Director

and shall, subject; 4o baragriphs (a), (), (D) and (&) of Article 79,
hold that office during his life.

72.‘ The government ang control of the Company shall be
vested in the Governing Director, and he may excrcise all the
bowers, authorities ang diseretions hereby expressed %o be vested

in the Governing Director ang ail those hereby expressed %o be
vested ir the Directors,

73. The Governing Director may from time to time and at
any time appoint any other persons to be Directors of the
Company, provided that the number of Directors, other than
the Governing Director (hereinafter called ¢ ordinary Directors ”
shall not exceed the preseribed maximum, and may define, limit,
and. restrict thejr powers and period of offico and may fix and
determine their romuneration and duties, and may at any time
Temove any ordinary Director, however a;ppoini:eq. Subject to
the proviso hereinbeforo contained, the Governing Director may
at any time and from tinie to time appoint any porsons to Do
ordinary Dircctors of the Company as from his death oy ceasing
to hold office ag Governing Direetor, and may revoko any sueh
appointment, Every such appointment, removal oy revoeation
must be in writing under the hand of the Governing Director,

74. When the Governing Director dies or resigng office,
the ordinary Directors, or if there is mo ordinary Director, the
Secretary of the Company, shall forthwith convene a General
Meeting for the purpese of electing ordinary Diroctors of the
Company. At such meeting the ordinary Directors then in
office shall retire, but they shall be cligible for re-clection and
shall act as Directors throughout such meeting, At such utecting
the Company shall elect not less than four nor more than ten
rersons to be Directors of the Company.

75. Until otherwise determined by s General Mecting, the
number of ordinary Directors shall not be more than ten; nor
if and whenever the siid Stanley Shaw Bond ceases 1o be Gowrning
Director, less than four. While the said Stanley ShmEr Boid
is Governing Director it shall not be obligatory to nppoint any
ordinary Director.

76. When the said Stanley Shaw Bond ceases to be Governing
Director, the ordinury Directors may exercise all the j6wers and
perforni all the daties hereby expressed to be vested inthe Direetors,
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but, so long as the said Stanley Shaw Bond is Governing Dirvector,
the ordinary Directors shall not exercise any of such powers
without the sanction of the Governing Director.

77. 'The remuneration of the Governing Director shall he
such sum or at such rate per annum as the Company in General
Meeting shall from btime to time determine. The remuneration
of any ordinary Director (other than & Managing Director or any
ordinary Director who shall have been appointed and whose
remuneration shall have been fixed by the Governing Director)
shall be ab the rate of Ten guineas for each Board Meeting attended
by him, with an extra Two guineas per meeting for the Chairman
of the Directors provided that no ordinary Director other than as
aforesaid shall be entitled in any year to a greater sum than
250 guineas or in the ease of the Chairman of the Directors
300 guineas. The Directors shall aiso be entitled to be repaid
all travelling and hotel expenses ineurred by them respectively
in or about the performance of their duties as Directors, including
their expenses of travelling to or from Board Meetings, If by
arrangement with the other Directors any Director shall perferm
or render any special duties or services outside his ordinary
duties as a Director, the Directors may pay him special
remunecration, in addition to his above-mentioned ordinary
remuneration, and such special remuneration may be by way of
salary, commission, participation in profits or otherwige as may
be arranged.

78. A Director shall not be reguired to hold any share
¢ualification.

79. Subject as hercin otherwise provided or to the terms of
any cubsisting agreement, the office of a Director shall be vacated—

(4) Xf @ receiving order is made against hirn or he makes
any arrangement or composition with his ereditors.

(8) T he be found lunatic or become of unsound mind.

(¢} If he abscents himself from the meetings of the Board
during a continuous period of six months withoub
special leave of absence from the Diveetors, and they
pass a resolution tha$ he las by reason of stich
absence vacated his office.

(p) I he is prohibited from being & Director by duy
order made under any provision of the Htatutes,

(t) ¥ by notice in writing given to the Company he
resigns his office.

@i
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A Director may hold any othey office or place of profit under
the Company (except that of Auditor) in conjunction with his

ofiice (?f Director, and op Such terms as to remuneration and
otherwise as the Directors shall arrange,

MANAGING DIRECTORS.

80. The Directors may from time to time appoint any one or Dirertors mey
more of their body to he Managing Director or Managing Directors, Diratar oostue
for such period ang upon such terms as they think fit, and may
vest in such Managing Director or Managing Directors such of
the powers hereby vested in the Directors gencrally as they may
think fit, 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
and othierwise as they may determine. The remuneration of g
Managing Dircctor may be by way of salary or commission or
Pparticipation in profits, or by any or all of those modes. A
Managing Director shall not while he continues to hold that Special position of
office be subject to retirement by rotation, and he shall not e e Pirectes
taken into account in determining the rotation of relirement of
Direetors, but he shall, subject to the Provisions of any contraes;
between him and the Company, be subject to the same provisions
as to resignation and removal as the other Directors of the
Company, and if he cease to hold the office of Director he ghall
ipso faclo and immediately cease to be a Managing Director.

POWERS AND DUTIES OF DIRLCTORS.

81. The business of the Com pany shall be managed by the g_{ggg:;; o b

Directors, who may pay all such expenses of and preliminary Prnnged by
and incidental to the promotion, formation, establishment and
registration of the Company as they think fit, and may exercige
all such powers of the Company, and do on behalf of thio Company
21l such acts as may be exercised and done by tho 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, 1o the provigiong
of the Statutes, and to such vegulations being not inconsistent
with the aforesaid regulations or provisions ag may Idm preseribed
by the Company in General Meeting, bu? 1o i['("glﬂﬁ‘tloll mftde by
the Company in General Meeting shall invalidate any prior fwt
of the Directors which would have been valid if suel regidution
had not been made. The Directors may alse provide from tine
to time for the managoment of the affairs of the Company abrosd
in such manner as they think fit, and in pnrtipxﬂar nw,jr. appoint
any Loecal Boards, Managers, Attorneys or Agenls, with suck

T 24
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powers, including power to sub-delegate, and upon such terms
as may be thought fit, and may from time to time revoke or
vary any such appointment.

82. The Directors may borrow or raise from fime to time for
the purposes of the Company or secure the payment of such swms
as they think fit, and may secure the repayment or payment of

any such sums by mortgage or charge upon all or any of the :

property or assets of the Company, or by the issue of debentures
{whether at par or at a discount or premium) or otherwise as they
may think fit : Provided that after the said Stanley Shaw Bond
ceases to he Governing Director the amount for the time being
remaining undischarged of moneys borrowed, raised or securad
by the Directors (ctherwise than by the issue of share capital)
shall not at any time exceed the sum of £20,000 without the
sanction of the Company in General Meeting ; but no lender shall
be bound to see that this limit is observed.

83. The continuing Directors may ach 2t any time not-
withstanding any vaecancy in their body ; provided always that
in case at any time after the said Stanley Shaw Bond shall have
ceased to be Governing Directior the ordinary Directors shall at
any time be redunced in number to less than the minimum pumbar
prescribed by or in accordance with these Articles, it shall be lawiul

for them fo act as Directors for the purpose of filling up vacaneie:

in their body, or of summoning a General Meeting of the Company,
but nof for any other purpose.

84. All moneys, bills, and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers fo an

account to be opened in the mame of the Company. Cheques

on the Company’s bankers, until otherwise from time to timo
resolved upon by the Dircetors, shall be signed by the Governing
Director alone or an ordinary Director anthorised in writing by
the Governing Director so to do, or at least two ordinary Directuors
and unless signed by the Governing Director shall be countersigned
by the Sceretary. Thoe Company’s banking account isall be keph
with such banker or bankers as the Directors shall from titne to
time {(etermine.

85. The Directors shall duly comply with the provisions of
the Statutcs, and particularly the provisions as to registration
and keeping copies of mortgages and charges, keeping of the
register of members, keeping o register of Directors and entering
all necessary particulars therein, and sending 4 copy thereof or 2
notification of any changes therein to the Hegistiar of Companies,
and sending to swch Registrar an annual retwn, together with
the certifiestes required by Section 111 of the Companies Act

@9
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1929, the particulars required by Section 108 of +
notices as to increase of ¢

tracts relating thereto, cop
connected with the above,

he same Act,
apital, returns of allotments and con-
1es of resolutions and other partienlars

86. A Director may eontract with and be interested in ANY Dirsctor may

gznlg;a]iz E(I)‘ f;‘(cg)uoszioiogsract with the Company, and shal} not ‘é‘:,‘:f,;f‘:’;;““’
€ any profit made by him by reason of any

su.ch contraet, provided that the nature of the interest of the

Direetor in any such contract must be declared at a meeting of

the Directors as required by Section 149 of the Companies Act

1929. Subject to maling sueh declarstion of intierest, a Director

may vote in respect of any contract or arrangemint in which he
shall be interested.

ROTATION OF DIRECTORS.

87. Subject to the provisions of these Artieles, one-third onethira of
of the ordinary Directors for the time being {if any), or if their i’;’éﬁh‘iﬁiﬁ? rotirs
mumber is not a multiple of three, then the number nearest to “HE
but not exceeding one-third, shall retire from office at the Ordinary

General Meeting in every year.

85. The Directors to retire shall be the Directors who have Setor Dissotors to
been longest in office since their last election, o, if they kave been ffﬁ:ffmg Director
appointed by the Governing Direetor and not since elected, sinco eligibls for
their appointment. As between Dircetors of equal seniority, the
Directors to refire shall, in the absence of agreement, be selected
from among them by lot. A retiring Director shall be eligible for
re-clection, and shall aet as a Director throughout the meeting atb

which he retires.

89. BSubject to any resolution reducing the DUMDEr Of oipy ko bo diled a
Directors, the Company shall, at the meeting at which any Jjeting ot which
Director shall retire in manner aforesaid, fill up the vacated
office by electing a person thereto. The Company may at any
General Meefing without notice in that behalf, fll up any ofher
vacancies ocenrring in the Board of Directors.

90. No person, not being a Director retiring at the meeting, Hombers eligible

p . s or offive of Directot
shall, unless recommended by the Directors for clection, be ehg;blc if prescribed noties
for the office of Director at any General Meeting, unless, within 2 gonsent lodged
the preseribed time before the day appointed for the meeting,
ther shall have been given to the Secretary notice in writing, by
some m¢ nber duly qualified to be present and vobe at the meeting
for which such notice Is given, of his intetition to propose sucl
person for election, and also notice in writing, sign‘ml by the
person to he proposed, of his willingness to Dbe elected. The
preseribed time «hove mentioned shall be such tiiat between the

T 2t



If places not fifled
up retiring
Directors deermed
re-olecied

Number of
Directors may be
increased or
reduced

Ordinary Dirootor
may be removed
by Ordinary
Resclution

Mecting of
Directors
Quorum
Crating vote of

Cheirasn

Director may call
meoting of Board

Chairman of
Directors

22

date when the notice is served or deemed to be served and the
day appointed for the meeting, there shall be not less than seven
nor more than fourteen intervening days.

91. Subject to any resolution reducing the gl?mber of
Direetors, if at any meeting at which an election o« Directors
ought to take place, the places of the retiring Directors, or some
of them, are not filled up, the retiring Directors, or such of them
as have not had their places filled up, shall, if willing to act, be
deemed to have been re-elected.

92. The Company may from time to time in General
Mecting increase or reduce the number of Directors, and determine
in what rotation such increased or reduced number shall go out
of office, and may make any appointments necessary for effecting
any such increase as aforesaid. '

93. The Company may by Ordinary Resolution remove any
ordinary Director before the expiration of his period of office and,
if thought fit, appoint another ordinary Director in his stead :
Provided always that this regulation shall not apply in the case of

an ordinary Director who is also an executor or trustee of the will .

of the said Stanley Shaw Bond. Any person so appointed shall
retain his office only until the next following Ordinary General

Meoting of the Company, and shall then be eligible for re-election,

PROCEEDINGS OF DIRECTORS.

94, The Directors may meet together for the despateh of
business, adjonrn and otherwise regulate their meetings as they
think fit, and determine the guorum necessary for the transaction
of business. Unless otherwise determined, two shall be & guorum.
Questions arising at uny meeting shall be decided by 2 majority
of votes. In case of an equality ox votes the Chairman shall have
a second or casbing vote.

95, A Director may, and on the request of a Director the
Seeretary shall, at any time summon a meeting of the Directors.

06. The Governing Director (if any) shall be Chaivman of the
Directors and preside at their meetings. Subject as aforesaid, the
Directors may from time to time elect & Chairman, who shall
preside al meetings of the Directors, and determine the petiod for
which hie is to hold office.  If there be no Chaivmait of the Directors,
or if at any meeting the Chairman be nob present tithin five
minutes after the time appointed for holding the saine, the Directors
present shall choose sonue ong of their mumber to be Chisirman ¢f
such meeting, The Chairman of the Direetors shail be the
Chairman of the Company.

'
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97. The Directors may dele
committees consisting of such me
a8 they think fit, Any committee so formed shall in the exercise

of Fhe powers 8o delegated eonform to any regulations that may
be imposed on it by the Directors.

gate any of {heir powers to f'.owm f_m,-t Birectors
. ko appoigs
mber or members of their body combaitioss

98. A en_mmittee nmay elect a Chairman of its meetings, Choirman of
‘If no such Chairman is clected, or if at any meeting the Chairman ot
is nc.yt present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be Chairman of the meeting.

. 99. A committee may meet and adjowrn as its members h‘f&z?—?{i.gl of
think proper. Questions arising at any meeting shall be ommiticss
determined by a majority of votes of the members present, and

in case of an equality of votes, the Chairman shall have a second
or casting vote,

100. All acts bona fide done by any meeting of Directors, All acts dons by
. . Tlireotora to be

or of a committee of Directors, or by any person acting as a vlid
Director, shall, notwithstarding it be afterwards discovered that
there was some defect in the appointment of any such Director
or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a2 Director.

Y i : ) minng z Minutos to e made
101. The Directors shall cause proper minutes 3 be made Al whets smnd by

of all General Meetings of the Company and also of all appoint- Chalrmuntodo
ments of officers, and of the proceedings of all meetings of Divectors
and committees, and of the attendances thereat, and all business
transacted a' such meetings, and any such minute of any meecting,
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 farther proof of the facts therein stated.

102. A resolution in writing signed by ::Ll?~ the Directors }_f;ig‘i‘r‘:m;’ggﬁ
shall be as effective for ull purposes as a resolution passed ab a valid

meeting of the Directors duly conveped, held and constituted.

THR SEATL.
103. The seal shall not be affixed to any instrameut except Affixing of Sea
by the authority of the Governing Direetor or of o resolution of tke
Board of Directors, and in the prescence of ot least one Director
or some other porson authorised by the Governing Director, and
of the Secretary, and such Director or other person and the
Secretary shall sign every instrament to which the seal shall he
affixed in their presence and in favour of any purchaser or per.nn
bony fide dealing with the Company such signatures shall be
conclusive evidence of the faect that the seal has beent propetly
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affixed. The Company may exercise the powers of Section 82 of
the Companies Act 1929, and such powers ars accordingly hereby
vested in the Dircctors.
SECRETARY.
164. The Secretary of the Company shall be appointed by
the Directors, who may also from time to timo, by resolution,

appoint a temporary substitute for the Secretary, who shall he
deemed to be the Secretary during the ferm of his appointment.

DIVIDENDS AND RESERVE FUND.

105. Subject to any preferential or other special vights for
the time being attached to any special class of shares, the profits
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 credited as paid up thereon respectively,
otherwise than in advance of calls.

106. The Directors may, with the sanchion of & General
Meeting, from time to time declare dividends, but no guch dividend
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declave and
pay to the members such interim dividends as appear to them
to be justified by the position of the Company. No higher
dividend shall be paid than is recommended by the Directors, and
the declaration of the Directors as to the amount of the net
profits available for dividends shall be conclusive.

107. The Directors may, before recommending any gdividend,
set aside out of the profits of the Company such sums as they
think proper as a reserve fund or reserve funds, which ghall, ab
the discretion of the Directors, be applicable for mecting con-
tingencies, for the gradual liquidation of any debt or lability of
the Company, or for repairing or maintaining any works connected
with the business of the Company, or shall, with the satction of
the Company in Geoneral Meeting, be, as to the whole or in part,
applicable for cqualising dividends, or for distribution by wWay
of special dividend or bonus, or may be applied for such other
purposes for which the profits of the Company may lawfully be
applied as 1he Dircetors may think expedient in the interests of
the Company, and pending such application the Directots may
enuploy the sums from time to time so set apart as aforesaid in
the business of the Company o invest the same in such secutities,
other than the shares of the Company, as they may seleet, The
Directors may also from time to time carry forward stich shms as
may be deenied expedient in the interests of the Company.
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108. BEvery dividengd Warrant may, unless otherwize directed,
be sent by Dost to the lasg registered address of the membex
entifled thereto, and the receipt of the per.
date of the declaration of the dividend appears on the register of
members as the owner of any share, ar, in the case of joint holders,
of any one of such joint holders, shall be 5, good discharge to the
Company for an Payments made in respect of such share. o

unpaid dividend op interest shall bear interest as against the
Company.

CAPITALISATION OF RESERVES, Ero.

109. The Company in General Meeting may at any time and
from time to time Pass a resolntion that any sum not required
for the paymens or provision of any fixed preferentinl diridend, and
(4) for the time being standing to the credit of any reserve fund
Or reserve account of the Compavy, including preminms received
on the issue of any shares or debentures of the Company, or
(B) being undivided net profits in the hands of the Company,
be capitalised, and that such sum be appropriated as capital
to and amongst the ordinary sharcholders in the proportions
in which they would have boen entitled thereto if the same
bad been distributed by way of dividend on the ordinary
shares, and in such manner as tho resolation way direct, and
such resolution shall be effective ; and the Directors ghall
in aceordance with sueh resolution apply such sum in baying
up in full any unissued shares in the capital of the Company
on behalf of the ordinary shareholders aforesaid, aud appro-
priate such shares and distribute the same credited ay fully
Paid up amongst such shareholders in the proportions aforesaid
in satisfaction of their shares and interests in the said capitalised
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
nnealled balance which shall for the time being be unpaid in respeet
of any issued ordinary shares held by such shareholders or
otherwise deal with such sum as directed by sueh resolution.
‘Where any difficulty arises in respect of any such disifributidn,
the Directors may settle the same as they think expcdx.ent-, and
in particular they may issue fractional eertificaies, fix the value
for distribution of any fully paid-up shares, make cash payments
to any shareholders on the footing of the v‘aiue 50 fixed in orde
to adjust rights, and vest any such shares in trustecy upon suelt
trusts for the persons entitled to share in the &ppropnat?on ahd
distribution as may scem just and expedient to the Directors,
When deemed reguisite a proper contraet for the allotment and

acceptance of the shares to be distributed as aforesaid shall hs
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filed in accordance with Section 42 of the Companies Act 1829
and the Directors may appoint any person to sign such ooptract
on behalf of the persons entitled to ghave in the appropsiation
and distribution and sueh appointment shall be effective.

ACCOUNTE.
110. The Directors shall cause Proper 4cCONRYS to be Kepi—
(4) Of the assets and liabilities of the Company,

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

(0) Of 2l sales and purchases of goods by the Company.
The books of account shall be kept at the office, or at such

other place as the Directors shall think fit, and shall always
be open to the inspection of the Direetors.

111. The Directors shall from time to time determine
whether, in any particular case or class of cases, or generally, and

to what extent, and at what times and places and under what
conditions or regulations, the secounts and books of the Company, ”'

or any of them, shull be open to the inspection of members, and
no memher (not being a Director) shall have any right of inspecting
any account or book or docuntent of the Company, exceplb as
conferred by Statute or authorised by the Directors, or by a
resolution of the Company in General Meeting.

112. Onece at lenst in every year the Directors shall lay
before the Company in General Meeting a profit and loss accound
for the period since the preceding accouut, or (in the case of the
first account) since the incorporation of the Company, made up
to a date not more than twelve months before such meotitg. A
balance shect shall also be made out in every year as ab the date
to which the profit and loss account is 1ede up, and shall be laid
before the Company in General Meeting. The said account and
balance sheet shall be accompanied by sucl reports and doztiments
and shall contain such particulars as ave preseribed by the
Companies Act 1929, and the Directors ghall in their report state
the amount which they recommend to be paid by way of dividend,
and the amount (if any) which they propose Lo carry to any resexve
fund. The Auditors’ report shall be at:ached to the balatce
shieet and shall be read hefore the Company in General Meeting and
be open to inspection by any member as reguired by Seetion 129
of the same Aet.
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AUDIT,

113. Onee at legst in every year the accounts of the Company
shall be 6xamined, and the correctness of the profit and loss
account and balance sheel; ascertained by one or more Auditor
or Auditors, and the Provisions of Sections 132, 133 and 134 of
the Companics Act 1929 and any modification or re-enactment
thereof for the time being in foree in regard to Audit and Auditors
shall be observed,

NOTICES.

114. A notice or any other document may be served hy the
Company upon any member either personally or by sending it
through the post in a prepaid letter addr-ssed to such member at
his registered address ag appearing in the register of members,

115, All notices directed to be given to the members ghall,
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 any notice so given shall be sufficient notice to
the holders of such share.

116. Any member described in the register of memborg by
an address not witin the United Kingdom, who shall from #ime
to time give the Company an address within the Urited Kingdom
at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would he
entitled under these Articles, but, save ag aforesaid, no member
other than a member described in the register of members by an
address within the United Kingdom shall be entifled to receive
any notice from the Company.

117. A notice may be given by the Company to the persons

entitled to any share in consequence of the death or bankruptey 1,

of a member by sending it through the post in a propaid letter
addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, at the address (it
any) in the Uni:d Kingdom supplied for the purpose by 3}1011
persons as aforesaid, or (until such an address has been supplied)
by giving the notice in the manner in which the same would lLiave
been given if the death or bankruptcy had not occwrred.

118. Any notice or other document, if served or sent by post,
shall be deemed to have been served or delivared at the time w]}en
the letter containing the same is put into the post, and in proving
such service or sending it shail be sufficient to prove in.atl the
letter zontaining the notice or document was properly addressed
and put into vhe post office a8 o j.cepaid letter.
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119, Where & given number of days’ notice or mnotice
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.

WINDING UP.

120. I the Company shall be wound up the Ligquidators
may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the agsets of the Company,
and any such division may be otherwise than in aceordance with.
the existing rights of the members, but so that if any division is
resolved on otherwise than in accordance with such rights the
members shall have the same right of dissent and consequential
rights as if such resolution were 2 Special Resolution passed
pursuant to Section 234 of the Companies Aet 1920. A Special
Resolution sanctioning a sale to another company duly passed
pursuant to the said section may in like manner detemnine that
any shares or other consideration receivable by the Tiquidators
he distributed amongst the members otherwise than $n accordance
with their existing rights, and any such determination shall be
binding upon all the members, subjeet to the right of dissent and
consequential rights conferred by the said section.

INDEMNITY,

121. Every Director or other officer of the Company shall
be entitled to be indemmified out of the assets of the Company
against all losses or labilities which he may sustain or ineur in
or about the execution of the dnties of his office or otherwise in
relation thereto, and no Director or other officer shall ho ligble
for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his
offico or in relafion thercto, Bub this Axticle shall only have
offect in so far as its provisiors are not avoided by Section 152
of the Companies Act 1929.
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COMPANY LIMITED BY SHARBS.

- Special Resolution

(Pursuant to s. 127 (2))

or
BUTTERWORTH & CO. (i'UBLISHERS),
LIMITED,
Passed 1st May 1944, a 1S MAY 1944

3]
q

. A 5l
F 5
Ak

AT an EXTRAORDINARY GENERAYL MEETING of the members of the

above-named Company, duly convened, and held at the registered
office of the Company, 4, 5 & 6 Bell Yard, Temple Bar, London,
W.C.2, on the 1st day of May 1944, the following Special
Resolution was duly passed :—

RESOLVED

That the regulations contained in the printed document
subrnitted to the Meeting, and for the purpose of identifiea-
tion subscribed by the Chairman thereof, be approved
and adopted as the Articles of Association of the Company,
in substitution for, and to the exclusion of, all the oxisting
Articles thereof.

Vo ,
Dated the l'] “ day of May 1044, W
WM ‘ - A

Chairman,
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Lhese are the Articles of Association referred to in the ' /'J/Z'U’L‘* .
Joregoing Special Resolution, y_ | | &3 ;f

The Companies 4ot 1929,

CAMPANY LIMITED BY SHARES.

NE

‘W
vrticles of Aseociation
BUTTERWORTH & C€O. (PUBLISHERS),

LIMITED.
(Adopted by Special Resolution passed onthe 15t day of May 1944.)

—

TABLE A EXCLUDED.

1. The regulations in Tabie A in the Tirst Schedule to the Table A excladed

Companies Act 1929 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 Intorprotation
the table next hercinafter contained shall bear the meanings gef; olsuso :

opposite to them respeciively in the second column thereof, if
not inconsistent with the subject or context—

Worbs. MuaNINGS.

The Statutes .. The Companies Act 1929, and every other Act Dofiritions

for the time being in foree concerning joint
stock companies and affecting the Company.

These Articles .. These Articles of* Associntion as originally
framed or as altered “rom time to dme hy
Special Resolution.

The Directors .. The Directors for ths bime being of the
Company.

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

The Seal .+ The common seal of the Company.

The United o
Kingdom.. Grea$ Britain and Northern Ireland,

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

Words importing the singular number only shall include the
plural number, and vice versa. _ ‘ |

Words importing the masculine gender only shall include
the feminine gender; and 4

Words importing persons shall include eorporations. ’

Subject as aforesaid, any words or expressions defined 1o the
Statutes shall, except where the subject or contoxt forbids, beay
the sarce meanings in these Articles.

SHARES.
3. The capital of the Company is divided into 250,000 shares
of £1 each. . R
T3

Exptesaiofi in
Sletutes to boar
shfhe meaitibg i
Articles

Capital
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4. The shares shall be under the control of the Directors,
who may allot and issue the same (subjeet always to Articles 5
and 44 hereof) to such persons on such terms and conditions
and at such times as the Directors think fit, but so that no shares
shall be issued at & discoun’ exeept in accordance with Section 47
of the Companies Act 192% Any prefevence ghare may, with
the sanction of a Special Reselution, be issued on the ierms that it
is, or at the option of the Company is liable, to be redeemed,

5. The Company is a Private Company, and accordingly
(A) no invitation shall be issued to the public to subscribe for any
shares or debentures of the Company; (8) the number of the
members of the Company (not including persons who 2a:e in the
employment of the Company, and persons who, having been
formerly in the employment of the Company, were while in that
employment and have continued after the determination of that
employment, tc bo meinbers of the Company) shall ba limited
to fifty, provided that, for the purposes of this provision, where
two or more persons hold one or more shares in the Company
jointly they shall be treated as a single member; and (¢) the
right to transfer the shares of the Company shall be restricted in
manner hereinafter appearing.

6. The Company may pay fto any person a commission in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agrecing to procure
subscriptions, whether absolute or conditional, for any shares in
the Company : Provided that such commission shall not exceed
10 per cent. of the price at,which such shares are issued, or an
amount equivalent to such percentage; and the requirements of
Sections 43, 44 and 108 of the Companies Act 1929 shall be
observed. Any such commission may be satisfied in fully paid.
shares of the Company, in which case Section 42 of the said Act
shall be duly complied with.

7. Where any shaves 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 50 much of such shave capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in Section 54 of the Companies Act 1929, and may
charge the same to capital as part of the cost of constimetion of -
the works, buildings or plant.

8. If two or more perrens 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,

9. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or required fo i sgnise any equitable, contingent, fubtrs or
partial interest in any share or any right whatsoever in respeet of
any share other than an absolute right to the entirety thereof in
the registered lolder, except as by these Articles otherwise
expressly provided or as by Statute required or pursitant to sy
order of Comnrt.

A0, Tivery member shall he entitled, without payment, to
receive within two montbs atter allotient or lodgment of transter
(unless the conditions of issue provide for a longer interval) one
certificate wnder the seal for all the shares vegistored in his name,
spezifying the number and denoting fumbers of the shates o
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3

respect of which it is issued ang the amount paid up chercon :
Provided that in the case of joint holders the Company shall nos
be bOIU.]d to issue more than one certifteate to all the joint holders,
and delivery of sueh eertificate to any ong of them shall be suificient
delivery to a}l. Bvery certificate shall beo signed by one Director
and countersigned by the Secretary or some other Person nominated
by the Directors for the purpose,

11. Xf any share certificate shall be defaced, worn out,
destroyed or lost, it may be renewed on such evidence being pro-
duced and such indemuity (if arny) heing given as the Directors
shall require, and (in case of defacement o wearing out) on delivery
up of the oid certificate, and in any case on payment of such sum
not exceeding one shilling as the Dircctors may from time to time

require.
LIEN,

12.  The Cempany shall have a first and pararnount len, upon
all sharves not fuily paid registored in the name of any member,
cither along or jointly with any other person, for his dobts,
liabilitics and engagements, whether solely or jeintly with any
other person, to o’ with he Company, whether the period for
the payment, fulfiiment or discharge thereof shall have actnally
arrived or not, and such lien shall extend to all dividends from time
to time declared in respect of such shapves. But the Directors
may at any time declare any share to be exempt, wholly or partially,
from the provisions of this Avticle.

13. The Directors may sell the shares subject, to auy such
lien at such time or times and in sueh 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 nart thereof are or is presently
payable or the Hability or engagement in respecet of which such
lien exists is Halle to be presently fulfilled ov discharged, and until
a demand and notice in writing sating the amount due or
specifying the Hability or engagement anq Ademanding payment or
fulfilment; or dischavge thereof and giving notice of intention to
sell in default shall have been served on such member or the persons
(if any) entitled by transmission to the shares, and default in
vayment, fulfilment or discharge shall have been made by him or
them for seven days after such notiee.

14.  TFhe net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, or of the
Rability or engagement, as the ease may be, and the balence (if any)
shall be paid to the member or the person (it any) entitled by
transmission to the shares so sold.

15. Upon any such sale as aforesaid, the Directors may
authorise some nerson to transfer the shares sold to the purehaser,
and may enter tiic purchaser’s name in the register as holder of
the shares, and the purchaser shall not b buound fo see to the
application of the purchase money, nor shall his title to the‘shar‘es
be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

16. No member shall be entitlad to reeeive any dividend or tg Membw =t entitfet -

exercise any privilege as a member until he shall have paid all eulls
for the time being due and payable on every share helﬁ* by 1;1‘m,
whether alone or jointly with any other person, togethier with
interest and expensey (if any).

CALLS ON SHARES.
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i7. The Directors may, subjeet to the provisions of these iectors mey

Articles, from time o time make such ecslls upon the members
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in respect of all moneys unpaid on their shares as they thinlk fit,
provided that fourteen days’ notice at least is given of each call
and ecach member shall be liable to pay the amount of every call
so made upon him to the persons, by tha instadments (if any)
and at the times and places appointed by the Directors.

18. A call shall be deemed to have been made at the time
when the resolution of the Directors -a;uthorisiqg such call was
passed.

19. The joint holders of a shaite shall be j oini:ly and severally
liable to the payment of all calls and] instalments in respect thereoi,

20. I¢ before or on the day appointed for payment thereof a
call or instalment payable in respect of a share is not puid, the
person from whom the same is due shall pay interest on the amount
of the call or instalment at such rate not exceeding 10 per cent,
per annum as the Directors shall fix from the day appointed
for payment therec! to the time of actual payment, bat the
Directors may waive payment of such interest wholly or in part.

21. Any sum which by the terms of allotment of a share is
made payable uyon allotment or at any fixed date, whether on
accovint of the amount of the snare or by way of premimm, snall,
for all purposes of these Articles, be deemed to bhe 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 payitent sf
interest and expenses, forfeiture and the like, and all other the
relevant provisions of these Articles, shall apply as if such sum
were a call duly made and notified as hereby provided.

22. The Directors may, from time¢ to time, make arvange-
ments op the issue of sharves for a difference between the lolders
of such shares in the amount of cails o be paid and in the time «f
payment of such calls.

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

TRANSFER OF BHARES.

24, Subjeet to the restrictions of these .Axticles, shares
shall be transferable, but every transfer must be in writing in the
usual common form, or in such other form as the Direciods shall
from time to time approve, and must be left a4t the office,
accompanied by the certificate of the shares to be transferred and
sush other evidence (if any) as the Directors may regdire to prove
the title of the intending transferor.

25, No share shall .~ any circumstances be transfurred 1o
any infant, bankrapt or person of ungound mind.

26. The instrument of transier of & share shell be exectted
both by the transieror and the {ransferce, and the iransferor shall

4
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bﬁ' d{:a:em_ed to remain the holder of the share until the name of
the transferee is ontered in the register of members in respeos

thereof,
27. The Compa,ny shall ‘o | Company to provide
. provide a book fo be called the ,
** Register of Transfers,” which shall be kept by the Secretary keop regitor,
under the eontrol of the Directors, and in wiich shall be entored

the particulars of every transfer or transmission of every share.

. 28. The Directors may, in their discretion, and without Directors may
AsSIgNINg any reason, refuse to register a transfer of any share, "fueoto togister
If the Directors rofuse to register a transfer of any shares, they
shall, within two months after the date on which the transfer was
lodged with the. Company, send 4o the transferee notice of the
refusal, as required by Section 66 of the Companies Act 1929.

Such fee, not exceeding two shillings and sixpence for each transfer, mpsir o

as the })irecj:ors may from time to time determine, may be charged
for registration of a transfer.

29. Subject to compliance with Section 99 of the Companies negister of
Act 1929, the register of transfers may be closed during the vransfers may be
fomrteen days immediately preceding every Crdinary General “®
Meeting of the Company, and at such other times (if any) and for
such period as the Directors may from time to time detormine,
provided always that it shall not be closed for more than thirty
days in any year.

TRANSMISSION OF SHARTS.

30. In the case ol the death of 2 momber, the survivors On denth of
or survivor, where the deceased was a joint holder, and the mombor suzvivor or
executors or administrators of the deceased where he was o Secuprenly
sous or only surviving holder, shall be the only persons recognised
by the Oompany as having any title to his shares, but
nothing herein contained shall release the estate of a dzceased
joint holder from any lability in rerpect of any share jointly
held by him.

31. Any person becoming entitled to a shure in consequence popons boeoming
of the death or bankruptey of any member may, upon producing catitied on duath
- . Py PN . : or bankruptey of
such evidence of title as the Directors shall require, be registored memier moy bo
hime«¥f a8 Touder of the share, or, subject to the provisions sis to registered

transfers herein contained, transfer the same to some other person.

32. A person entitled to a share by fransmission sball bs Porwas entitled
entitled to receive, and may give a discharge for, any dividends Gvitondts without
or other moneys payable in respeet of the share, but he shall beug rogistored
not be entitled in respect of if; to receive notices of, or to attend i mvsber but
or vote at meectings of the Company, or, save as aforesaid, to
exercise any of the rights or privilkiges of a member, unless and
ontil he shall become a member in respeet of the share. *

TORTEITURE QOF SHARES,

33, If any member fails to pay the wkole or any part of Dimctorsmay
any call or instalment of a cq.ll on or before the day appointed reguiry pagmort of
for the payment thereof, the Directors may at any time thereatter, and exponses
during such time as the call or icstalment or any part thereof
remaing unpaid, serve a notics on him or on the person entitled
to the share by transmission requiring him to pay such esll or
instalment, or such part thercof ag remains unpaid, together
with interesf, at such rate not exceeding 10 per cent. per anntm
a8 the Directors shall determine, and dny expenses that may

have acerued by reqson of such non-payment.
T3
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34, The notice shall name a further day (not earlior than
the expiration of seven days from. the date of the notice) on or
before which such call or mstalment, or such part as aforesaid,
and all interest and expenses that have acerned by reasen of such
non-payment, are to be paid. It shall also name _the place where
payment is to be made, and shall state that, in the event of
non-payment at or before the time and at ths place appointed, the
shares in respect of which such call was made will be liable to be
forfeited.

35. If the requisitions of any such notice as aforexaid are
not complied with, any share in respect of which such notice has
been given may at any time thereafter, betore the payment required,
by the notice has been made, be forfeited by a resolution of
the Directors to that effect. A forfeiture of shares shall include
all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

36. When any share has been forfeited in accordance with
these Articles, nofice of the forfeiture shall forthwith be given to
the holder of the share or to 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 forthwith be made in the register of members opposite to
the share; but the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any
o?ﬁssion or neglect to give such notice or to make such entry as
aforesaid.

37. Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has beew
otherwise disposed of, annul the forfeiture, npon the terms of.
payment of all calls and interest dme therecn and all expenses
incurred in respect of the share and upon such further terme
(if any) as they shall see fit.

38. Fvery share which shall be forfeited may be sold,
re-allotted, or otherwise disposed of, either to the person who
was before forfeiture the holder thereof, or entitled thereto,
or to any other person, upon such terms and in such manner ag
the Directors shall think fit, and the Divectors may, if necessary,
authorise some person to transfer the same to such other person
as aforesaid. ¢

39. 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, 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 all (if any)
the claims and demands which the Company might have enforced
in respect of the share at the time of forfeituve, without any
?e(%qtfz)tion or allowance for the value of the shares at the time of

orfeiture.

40. The forfetture of a share shall involve the extinction ag
the time of forfeiture of all interest in and all claims afid demands
against the Company in respect of the share, and il other rights
and liabilities incidental to the shars »s Hetween the shareholdes
whose share is forfeited wnd the Company, except only stch of
those rights and liabilities as are by these Articles expressly saved,

or as are hy the Statutes given or imposed in the case of past
members.

. 41, A statutory declaration in writing that the declarant
is a Director of the Company, and that a share has been duly
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forfeited in pursuance of these Articles

whick it was forfeited, shall, as agaj ; imi

: ail, as against all persons claiming to be
gﬁislge& tthhe shzyre adversely to the forfeiture thereol, l%e con-
tosot }feew 'fl?e? of the facts therein stated, and such declaration,
v T With the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof, and
a ce;'ltlﬁcate of proprietorship of the share undcr the seal delivered
to the person to whom the same is sold or disposed of, shall con-
stilute a good title to the share, and (subject to the execution of
any necessgry transfer) such person shall be registered as the

: a and shall be discharged from all calls made
prior to such s_a,le or disposition, and shall not be bound 4o see
Yo the application of the purchase money (if any), nor shall his
-title to the share be affected by any act, omission or irregularity
relatmg t0 or connected with the procecdings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

ALTERATIONS OF CAPITAL.
42. The Company may so far alter the conditions of its
Memorandum of Association as by Ordinary Resolution—

(4) To consolidate and divide its share capital into
shares of larger amount than its existing shares, or

(B) To cancel any shares not taken or agreed to be taken
by any person, or

(c) To divide its share capital or any part thereof into
shares of smaller amount than is fixed by its Memo-
randum of Association by sub-division of its existing
shares or any of them, subject nevertheless to the
provisions of the Statutes, and so that as between
the resulting shares, one or more of such shares
may by the resolution by which such sub-division
is effected be given any preference or advaniage as
regards dividend, capital, voting or otherwise over
the others or any other of such shares ;

and by Special Resolution—

(D) To reduce its capital and any capital redemption
reserve fund in any manner authorised and subject
to any conditions prescribed by the Statutes.

INCRIEASE OF CAPITAL.

43. The Compuany in General Meeting may from time to
time, 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 share capital by
the creation of new shares, such new capital to be of sueh amount
and to be divided into shares of such respective amounfs and
(subject to any special rights for the time being attached to any
existing class of shares) to carry such preferential, defem'gq or
other special rights-(if any), or to be subject to such conditions
or restrictions (if any), in regard to_dividend, return ol capital,
voting or otherwise, as the General Meeting resolving upon such
increase directs.

44, T .less otherwise detormined by the Company in General
Meeting any original shares for the time being unissued and any
new shares from time to time to be ereated shall, bef.nre’tlmy are
issued, be offered to the members in proportion, as nearly as may
Dbe, to the number of shares held by (hem. Such ofier shall be
made by notice specifying the number of shares ofitred, and
limiting a time within which the offer, if not aceepted, ;mll be
deemed to be declined, and after 1he expiration of such time, or
on the receipt of an intimation from the person to whom the offer
is made that he declines to accopt the shares offered, the Dircctors

, and stating the date upon
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may, subject to these Articles, dispose of the same in such manner
as they think most beneficial to the Company. The Directors
may, in like manner, dispose of any such new or original shares

as aforesaid, which, by reason of the proportion borne by them

to the number of persons entitied to such offer as aforesaid or by
reason of any other difficulty in apportioning the same, cannot in
the opinion of the Directors be vonveniently offered in manner
hereinbefore provided.

45, Except so far as otherwise provided by or pursuant to
these Articles or by the conditions of issue, any new share capital
shall be considered as part of the original cvdinary share capital
of the Company, and shuil be subject to the same provisions
with reference to the payment of calls, len, transfer, transmission,
forfeiture and otherwise as the original share capital,

MODITFICATION OF CLASS RIGHTS.

46. Subject to the provisions of Section 61 of the Companies
Act 1929, all or any of the rights, privileges or conditions for tha
time being attached or belonging to any class of shares for the
time being forming part of the capital of the Company may from
bime to time be modified, affected, varied, extended or surrendered
in any manner with the consent in writing of the holders of not
less than three-fourths of the issued shares of that class or with the
sanction of an Tixtraordinary Resolution passed at a sepsrato
meeting of the members of that class. To any such separate
meeting all the provisions of these Articles as to Goeneral Meotings

of the Company shall mutatis mutandis apply, but so that the -

necessary quorum shall be members of the class holding or
representing by proxy one-third of the capital paid or credited
as paid on the issued shares of the class, and every holder of
shares of the class in question ghall be entitled on a poll to one
vote for every such share held by him.

GENERAL MERETINGS.

47. A General Meeting shall be held once in every calendar
year, at such time and place as may be determined by the Directors,
but so that not more than fifteen months shall he allowed to
elapse between any two such General Meetings.

48. The above-mentioned General Meetings shall be eslled

Ordinary Meetings. All ofher General Meetings shall be ecalled
Extraordinary.

49, The Directors may call an Iixtraordinary Meeting
whenever they think fit, and lxtraordinary General Meetings
shall also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by Section 114
of the Companies Act 1929, -

50. Subject to the provisions of the Statutes relating to the
convening of meetings to pass Special Resolutions, seven days’
notice at the least, specifying the place, the day and the hour
of meeting, and in the case of special business the general hatute
of such business, shiall be given in manner hereinafter mentioned
to such persons as are under the provisions of these Arbecles
entitled to receive notices of General Meetings from the Company,
but with the consent: of all persons for the time being entitled as
aforesaid, & meeting: may be convencd upon a shorter hotice,
and in such manner 43 sheh porsons may approve. ‘The accidental
omission to give such notice to, or the non-receipt of such Hotice
by, any sach person shali not invalidate any resolution passed
or proceccing had at any such meeting.
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PROCEEDINGS AT GENBRAL MEETINGS,

51. All business shall be deemed special that is transacted
at an Bxtraordinary Meeting, and all that is transacted at an
Ordinary Meeting shall also be deemed special, with the exception
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the reports of the Directors and Auditors,
and any other documents annexed to the balance sheets, the election

of Directors in plate of those retiring by rotation and the fixing
of the remuneration of the Auditors.

Specic] businesa

52. No business shall be tvansaeted at any General Meeting No business to

unless a quorum is present when the meeting proceeds to business.
For all purposes the quorum shall be members personally present,
not being less than two, and holding or representing by proxy
not less than one twentieth part of the issued share capital of the
Company.

53. 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, shall be dissolved.
In any other case it shall stand adjourned to the same day in the
next week at the same time and place, and if af such adjourned
meeting a quorum is not present within half an hour from the
time a,pgointed for holding the meeting, the meeting shall stand
dissolved.

54. The Chairman of the Board, or, in. his absence, the
Deputy Chairman, shall be entitled to preside as Chairmdn af
every General Meeting of the Company. If at any Goneral
Meeting neither the Chairman nor the Depubty-Chairman he
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, or if
one Director only be present, he shall preside as Chairman, if
willing to act. If there be no Director present who shall be willing
to act, the members present shall choose one of their number to act
as Chairman.

55. The Chairman may, with the consent of any meeting at
which a quorum is present, and shall, if so directed by the meeting,
adjourn any meeting from time to time and from place to place
as the meeting shall determine. Whenever a meeting is adjourned
for ten days or more, notice of the adjowrned meefing shail be
given in the same manner as in the case of an original meeting
Save as aforesaid, no member shall be entitled to any notice of
an adjournment or of the business fo be transacted at an adjonrned
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 took place.

56. At all General Meetings 2 resolution put to the vote of
the meeting shall be decided on a show of hands, unless before or
upon the declaration of the result of the show of hands a poil be
demanded in writing by the Chairman (being a person entitled fo
vote) or by ab least two persons for the time being entitled to vote
at the meeting, or by the holder or holders (present in person or
by proxy) of at least one twentieth part of the issued share capital
of the Company, and unless a poll be so demanded a declaration
by the Chairman ol the meeting that o resolution has been earried,
or has heen carried unanimously, or by a particalar majorizy, or
lost, or not carricd by a particular majority; shall be conclusive,
and an entry to that cffect in the minute book of the Compatiy
ghall be conclusive evidence thereof, withoiut proof of the number
or proportion of the votes recorded in favour of v against such
resolution.

TS

bo transacted unlosy
quorum preyent

How quorpm to
ba szeortained

I{ quorum not
prosont monting
adjourned or
dissolvod

Chairman of
Bonard to presido
ut all meetings

Natlee of
adjournment.
to bo given

How resolution
dovide



Poll to be taken
a3 Chairman ahall
diroct

No poll in certain,
cages

Chajrminn to have
casting vote

Business to be
continuad i{ poll
demonded

Member to have
ono volo or one
voto for every
share

Votes of lunatio
momber

Votos of joint
holders of shares

Only members not
indebted to
Company in respect
of shares entitlod
to vote

How votes may bo
given and who can
&et a8 proxy

Tnstrument
appointing proxy
to bo in writing

Tostrument
appainting a proxy
to be foft ot
Company’s offics

10

57. If a poll be demanded in mannper aforesaid, 't 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.

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

59. In the case of an equality of votes, either on & show of
hands or on a poll, the Chairman of the meeting shall be
entitled to a further or casting vote.

60. 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.

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

62. If any member be a lunatie, idiot or non compos mentis,
he may vole by his committee, receiver, curalor bonis or other
legal curator, and such last-mentioned persons may give their
votes either personally or by proxy. '

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

64, Save as herein expressly provided, no person other than
a 1member duly regisiered and who shall have paid everything for
the time being due from him and payable to the Company in
respect of his shares, shall be entitled to be present or to vote on
any question either personally or by proxy, or as proxy for another
member, or to be reckoned in a quorum, ab any General Meeling,

65. Vofes may be given either persoually or by proxy.
On a show of hands a member (other than a corporation} present
only by proxy shall have no vote, but a proxy for or representative
of a corporation may. votie on a show of hands. No person shall
act as’ a proxy, cxcept for a corporasion, who is not entitled to be
present and vote in his own right. ‘

66. The instrument appointing a proxy shall ke in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if such appointor is 2 corporation under its common,
seal, if any, and, if noue, then under the hand of some officer duly
authorised in that bebalf. An instrument appointing a proxy to
vote at & meeting shall be deemed to include fhe power to demand
or coneulin demanding a poll on. behalf of the appointor,

67. The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed or 3 notatiaily
certified copy thereof, shall be deposited at the office at least
forty-eight hours before the time appointed for holding the mecting
or adjourned meeting at which the person named in such ingtrg-
ment proposcs to voto; otherwise the person so hamed shall not
oe entitled to vote in respect thereof,
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68. Any instrum inti i
ent appointing a proxy shall be in tl
> - g a proxy shall be in the
following fornix‘ f)r a8 near thereto as civcumstances will admit—
«1 BUTTERWORT_H & Co. (PUBLISHERS), LIMITED.
?
111 * H
. of , & member of
N BU’.I.‘TERWOR’l:II & Co. (PUBLISHERS), LIMITED,
hereby appoing '
“oof .
113 o § aqs .
) another member of the Company, and failing him,

“ of !

1
:: another member of the Company, to vote for me
N and on my behalf at the [Ordinary, Extraordinary
o Adjourned, as the case may bej General Meeting
) of the Company to be held on tho day of
- , and af - ery adjowrnment
* thereof.

“ As witness iy hand this - day of 19 »

DIRECTORS.

69. TUntil otherwise determined by a General Meeting, the

gu_mber of Directors shall be not less than two nor more than
en.

70. The Directors shall have power from time, to time and
at any time to appoint additional Directors, provided that the
total number of Directors shall not exceed the preseribed maximum.
A Direcetor so appointed shall retire from office at the next
Ordinary Meeting, but shall be eligible for re-clection.

ALTERNATLE DIRECTOLS.

71. Iivery Director may appoint any person (who is not an
employee of the Company) approved by the Board to be an
alternate Director, and such appointment shall have effect, and
such appointee while he holds office as an alternate Divector shall
be entitled to notice of meetings of Directors, and in the absence
of the TDirector appointing him to attend and vote thereat
acecordingly, but he shall not require any gquelification, and ke
shall ipso faclo vacate office if and when fhe Director appointing
him vacates office as Director or removes the alternate Director
from office ; and any appointment or removal under this clause
shall be effected by notice in writing to the Company under the
hand of the Director making the same. Every persen 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 appointing
him. The remuneration of any alternate Direetor shall be 1;&3':1}310
out of the remuneration payable to the Director appointing him,
and shall consist of such portion of the last-mentioned remuneration
as shall be agreed between the alternate Director and the Direator
appointing him.

72. A Director shall not be required to hold any share
qualification.

73. The remuneration of the Directors (other than the
Managing Director, if any} shall be such suwit (if any) as shall from
time to time be voted to them by the Company in General Mrzehpg
Such remuncration (unless ot-herwxsgz determined by the res_olutmu
by which it is voted) shall be divided amongst the Ditectors
(other than as aforesaid) as they shall agree, or afling agreemett,
equally. The Directors shall also be entitled to be repaid all
travelling and hotel expenses inctured by them respectively in or
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about the performance of their duties as Divectors, incly,dmg
their expenses of travelling to or from Board Meetings, I by
arrangement with the other Directors any Director shall prrform
or render any special duties or services outside his ordinary duties
as a Director, the Directors may pay him special remunerafion, in
addition to his ordinary remuneration, and such special remuneration
may be by way of salary, eommission, participation in profits or

otherwise as may be arranged.

74. Subject as herein otherwise provided or o the terms of
any subsisting agreement, the office of a Director shall be vacated—

(4) If a receiving order is made against him. or he Iqakes
any arrangement or composition with his creditors.

' (B) If he is found lunatic or becomes of unsound mind.

(c) If he absents himself from the meetings of the Board
during a continuous period of six months withou’
special leave of absence from the Directors, and they
pass a resolution that he has by reason of such
absence vacated his office.

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

(B) If by notice in writing given to the Company he
regigns his office.

A Dire{ztor may hold any other office or place of profib
under the Company (except that of Auditor) in conjunction with
his office of Director, and on such terms as %o remuperation and
otherwise as the Directors shall arrange.

MANAGING DIRECIORS.

%5%. The Directors may from time to time appoint any one or
more of their body to be Managing Director or Managing Directors,
for such period and upon such terms as they think fit, and may vest
in such Managing Dirvector or Managing Directors such of the powers
hereby wested. in the Directors generally as they may think fif,
and such powers may be made exercisable for such period or
periods, and upon such conditions and subject o such restrictions,
and generally upon such terms as to remuneration and .otherwiss
as they may determine. The remuneration of & Managing Director
may be by way of salary or commission or participation im profits,
or by apv or all of those modes.

76. A Managing Director shall, subject to the provisions of
any confract between him and the Company, be subjeet to the
same provigions as to resignation and removal a8 the ofher
Directors of the Company, and if he cease to hold the office of
‘Director he shall ipso facto and immediately coass to be a

Managing Dircetor.

POWERS AND DUTIES OF DIRECTORS.

77. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company,
and o on bohalf of the Company all such acts as may be exeieiged
and done by tho Company, and as are not by the Statutes or by
these Articles required to be exercised or donoe by the Company
i Generst Mecting, subject nevertheless to atiy vegulations of
these Articles, to the provisions ‘of the Statutes, and to sich
regulations being not inconsistent with the afvresaid regulations of
provisions as may be preseribed by the Company in Geiveral
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Meeting, buf no regulation made by the Company in @

X . . . ) ny in General
%Ieﬁtmbg shail mvalidate any prior aof 0¥ the Dh‘ec%orsjwhich would
Dsy\.fe . %en valid # spch regulation, had not been made. The
ofli;ic Olf? _m&yfa]so provide irom time to time for the management
ol 1?1 éla ars o ‘fih.e Company abroad in such manner ag they think
At’t" in pmtlculsnr may appoint any Local Boards, Managers,

WOINeys or Agents, with such Powers, including power to sub-
delegato, and . upon such terms ag Inay be thought fit, and may
from time to time revoke Or vary any such appoinfment.

73. The Directors mey borrow or raise from time to time for

the purposes of the Com: any or se i of sue
as they Chink i, and H_'E) ¥ Or secure the payment of such sums

Ay secure the repayment or payment of
any such sums by mort, age or charge upon all or any of the
property or assets of the Company or by the issue of debentures
(whether at par or at a discount or premium) or otherwise as they
may _tl_nnk ﬁtg Provided that the amount for the time being
Temainng undischarged of moneys borrowed, raised nr secured
by the Directors (otherwise than by the issue of share capital)
shall not at any time exceed the nominal amount of the issued
share capital for the time being of the Company without the
sanction of the Company in General Meeting ; but no lender shall
be bound to see that this limit is observed.

79. The continuing Directors may act at any time not-
withstanding any vacancy in their body ; provided always that
in case the Dirvectors shail af any time be reduced in number to
less than the minimum number preseribed by or in accordance
with these Articles, it shall be lawiul for them to act as Directors
for the purpose of filling up vacancies in their body, or of
summoning a General Meeting of the Company, but not for any
other purpose.

80. All mcneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers fo an
account to be opened in the name of the Company. OCheques
on the Company’s bankers, until otherwise from time to time
resolved upon by the Directors, shall be signed by at least one
Director and countersigned by the Seeretary. The Company’s
banking account shall be kept with such banker or bankers as
the Idrectors shall from time to time determine.

81. The Directors shall duly comply with the provisions of
the Statutes, and particularly the provisions ag to registration
and leeping copies of morfgages and charges, keeping of the
register of members, keeping a register of Directors and entering
all necessary particulars fherein, and sending a copy therepf or a
notification of any changes therein to the Registrar of Compamps,
and sending to such Registrar an annunal refurn, together with
the certificates required by Section 111 of the Cumpanies Acth
1929, the particulars required by Section 108 of the same At
nofices as to increase of ,capﬂ;al, retumg of allotments and
contracts relating thereto, copies of resolutions and agreements,
and other particulars connected with the above.

. A Director may contract with and be interested in an
contfzfct or propesed contract with the Company, and shall not
be liable to account for any profit made by him by reason of any
such contract, provided that the nature G.f‘ the interest of the
Director in any such contract must be declared %11 & mesting of
the Directors as required by Section 140 of the Companics Ack
1929. Subjeet to making such declaration of interest, a Director
may vote in respect of any contraet or arrangement in which he
shall be interested.
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83. No porson shall, unless recommended by the Divectors
for election, be eligible for the office of Director at any General
Meeting, unless, within the prescribed timé befors the day
appointed for the meeting, there shall have been given to the
Secretary notice in writing, by some member duly qaslified o bo
presont and vote at the mecting for which such notice is given,
of his intention to propose such person for election, and also
notice in writing, signed by the person to be proposed, of his
willingness to be elected. The prescribed time above mentioned
shall be such that between the date when the notice is served or
deemed to be served and the day appointed for the meeting,
there shall be nof less than four nor more than twenty-one
intervening days.

84. The Company may from time to time in General Meeting
inerease or reduce the number of Directors, and, subjech as
aforesaid, may make any appointments necessary for effecting
any such increase; but this Article shall not be construed as
authorising the removal of a Director otherwise thon by
Extraordinary Resolution.

86. Any casual vacancy occwrring in the Board of Direectors
may be filled up by the Directors, but any person so c¢hosen
shall retain his office only until the next following Ordinary
General Meeting of the Company, at the close of which he sghall
retire, but at which he shall be eligible for re-election.

86. The Company may by IExtraordinary Resolution
remove any Director before the expiration of his period of office,
and may, if thought fit, by Ordinary Resolution appeint another
Dircetor in his stead. Any person so appointed shall retain his
office only until the next following Ordinary Goeneral Meeting of
the Company, at the close of which he shall retive, but at whieh.
he shall be cligible for re-elevtion. '

PROCEEDINGS OF DIRECTORS.

87. The Directors may meet together for the despateh of
business, adjourn and otherwise regulate their meetings as they
think {it, and determine the quorum necessary for the fransaction
of business. TUnless otherwise determined, two shall be o quorum,
Questions arising at any meeting shall be decided by a majority
of votes. In case of an equality of votes the Chairman shall have
a second or casting vote.

88. A Director may, and on the request of a Dircctor the
Secretary shall, at any time summon a meeting of the Directors,

89. Tho Board may from time to time by resclution elect
a Chairman and Daputy-Chairman of their meetings and determine
the period for which thoy are to hold office, but if no guch
Chairman or Deputy-Chairman be elected or if noither the
Chairman nor the Deputy-Chairman be present at the Hmwe
appointed for holding a meeting and willing to act, the Directors
present shall choose one of their number to he Chairmait of such
meeting. The Chairman and Deputy-Chairman of the Beard shudl
be Chairman and Deputy-Chairman respeeiively of the Corapany,

50. The Dircctors may delogate any of their powers to
committees consisting of sttch meniber or metwbers of their body
as they think fit. Any committee so formed shull in the exorcige
of the powers so delegated conform to any regulations that muy
be imposed on it by the Directors,

LR L e
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91. A commities 1
. nay eleet o Chair Fits i Chai !
If no such Chairmgn s elcot);d & Chairman of itg meefings, Chairman o

1 ithi » O If at any meeting the Chaivman =it
1s 1ot present withiy five minug ‘ter the time inted for
holding the same, the 1 utes after the time appointed for

) embers present may choose on heir
nuxaber to be Chairman of the mgetin«r ¥ €h00s6 one of thels
b.

2 Jommj ..
thjinkg % oy committee may meet and adjourn as its membery Meotings of
Proper.  Questions AUSINg  at any meeting shall be ‘oMmitioes

determined by g majority of votes of the members present, and
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93. Al acts bons fide done by any meeting of Directors, Alasts dono by
or of & committee of Directors, 01-yby ay-ny persogn a,ct;in; cgs K b o o b
Director, shall, notwithstanding it be alterwards discovered thag
there was some defect in the appointment of any such Director
Or person acting as aforesaid, or that they or any of them were
dzsqqa,hﬁed, be as valid as if évery such person had been duly
appointed and was qualified to bo a Director.

94. The Directors shall cause proper minutes to be made Minutes to bo made
of all Genm"a,l Meetings of the Company and also of all APPOInt- Craimen sene ¥
ments of officers, and of the proceedings of all meetings of Directors conclusive ovidonae
and committecs, and of the attendances thereat, and all business
pransacted_ 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,

95. A resolution in writing signed ‘by all the Dircctors Regolution signed
shall be as effective for all purposes as a resolution passed at g Dy Directorsto bo
meeting of the Directors duly convened, held and constituted.

THE SEAT.

96. The seal shall not be affixed o any instrament except g‘cfﬂ o be afixed
by the authority of a wesolution of the Board of Directors, and in roitin 5 ord
the presence of at lcast one Director and of the Secretary, and and in tho presenco
such Dircetor and the Seerctary shall sign every instrument $0 and Seemsary
which the seal shall be affixed in their Ppresence, and in favour of
any purchaser or person bona fide dealing with the Company such
signatures shall be coivlusive evidence of the fact thati the seal
"has been properly afixed. The Company may exercise the POWErs Foreign seal
of Section 32 of the Companics Act 1929, and such powers are
accordingly hercby vested in the Directors.

SECRETARY.
97. The Secretary of the Company shall be appointed by Seeretary
the Directors, who may also from time to time, by resolution,
appoint a temporary substitute for the Sccretary, who shall be

2.

decmed to be the Seeretary during the term of his appointment.

DIVIDENDS AND RIESERVE FUND.
08. Subject to any preferential or ofler special rights for Ap;f).llicnliun ol

the time being attached to any special class of shares, the profitg Profts

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 credited as paid wp thereon respectively,
otherwise than in advance of calls,

9. The Directors may, Wit}t _thc sanction of a G(fnnmﬂ f;"-ﬁﬁﬁm of
Meeting, fron: time to time deelare dxvu’lgnds, hut Do such dﬂ’lt'[(:nd viclast
shall be payable exeept out of the pmhf:&z of the ‘(, ompany.  The
Direetor:. may, if they think fit, from time {0 time declare and

gimin, 2R
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pay to the members such intorimt dividends as appear te them |
to be justified by the position of the Company, and may also from .
time to time, if in their opitdon sueh payment is so justified, pay !
any preferential dividends which by the terms of issue of any i
shares are made payable on fixed dates. No higher dividend

shall be paid thav is recommended by the Directors, and the
declaration of the Directors as to the amount of the net profits

shall be eonclusive.

Dixoctorr may form 100. The Directors may, before recommending any dividend.
e seb aside out of the profits of the Compury such sums as they
think proper as a reserve fund or reserve funds, which shull ab
the discretion of the Dircctors be applieable for meefing con-
tingencies, or for repairing or maintaining any works conneoted |
with the business of the Company, or shall, with the sanction of s |
the Company in General Mecting, be, as to the whole or in part, . .o
applicable for equalising dividends, or for distributinn by way ‘ :
of special dividend or bonus, or may be applied for such other ‘
purposes for which the profits of the Company may lawinlly be
applied as the Directors may think expedient in the infierests of
the Company, and pending such application the Directors may
employ the sums from time to time so set apart as aforesaid in
the business of the Company or invest the same in such securities,
other than the shares of the Company, as they may select.
The Directors may also from tirte to time carry forward
such sums as they may deem expedient in the interests of the
Company. .
Dividond warrants 101. Tivery dividend warrant may, unless otherwise directed, ” g
memburs by pos. D Sent by post o the last registered address of the member entitlod i
thereto, and ihe 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 any W
one of such joint holders, shall be a gond discharge to the Company : t¢
Unraid dividende  for all payments made in respeet of such share. No unpsid ' a
not to bear Intereat  dividend or interest shall bear interest as against the Company. ) 01
bt
CAPITALISATION OF RESERVIS, Eic. a
162, The Company in General Meeling may at any time and -cs
from time to time pass a resolution that any sum not requived | Te
for the payment or provision of any fixed preferential dividend, ‘
and (&) for the time being standing to the eredit of any ressrve "
fund or resexrve account of the Company, including premiums be
received on. the issue of any shares or debentures of the Company, fo
or (B) being undivided net profits in the hands of the Company, Ao
be capitalised, and that such sum Dbe appropriated as capital to \ sh,
and amongst tho ordinary sharcholders in the proporfions in thy
which they would have been entitled thereto if the ¥ame had been on
distributed by way of dividend on the ordinary shares, and in Bl
such manner as the resolution may diveet, and such rosolution Bl
shall bo effective; and the Divectors shall in accordance with At
such resolution apply such swm in paying up in fil any anisgried Wl
shares or debentures of the Company on behalf of the ordingry &
sharcholders aforesaid, and approprinte such shares or debonttires Th
and distribute the same credited as fully paid up to and amongst she
such sharcholders in the proportions aforesaid in satisfaction of to
the shares and interests of such shaveholders in the safd #a

apitalised sum or shall apply such sum or any part thereof on

behalf of tho shareholders aforesaid in paying up the whole oy

part of any uncailed balance which shall for the time beitg be

unpaid i respoct of any issted ordinary shares held by such shy
aee
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:ﬁgﬁel;g}é%$111?io?: 0;“1'(]\11 Wise deal with smeh sum as directed by %
such distribution. + X0 any diffieulty arises in respect of any
e; o d[iésn’il ‘ut}tOJ_l, ﬂ‘le Directors may settlo the same as they think
o P e < iu’lﬁ in, pdlt_'h_ol}lar they may issue fractional cartificates,
16 value for distribvtion of apy fully paid-up shaves or
debgntargs, make eash payments to any sharcholders on the
footmg' of the value so fixed in order to adjust rights, and vest
any swch shares or debentures in trustees upon such trusts for the
persons entitled to share in the appropriation and distribution as
may Seemi just and expedient to the Dircctors. When deomed
requisite o proper contract for the allotment and acceptance of
im y shares to be distributed ag atoresaid shall be deiivered to
the Registvar of Companies for registration in accordance with
Section 42 of the Companies Act 1929, and the Directers may
appant any person to sign such contract on behalf of the persens

entitled to share in the appropriation and distribution and such
appointment shall be offective.

ACCOUNTS.
103. The Directors shall canse proper accounts fo be kept— Acwunts to be
(a) Of the assets and labilities of the Company. Kopt .

(B) Of all sums of money received and expended by the
Oompan}f, and the matbers in respect of which such
receipts and expenditure take place.

(0) Of all sales and purchases of goods by the Company. /

The books of account shall be kept ak the office, or at such other Bosks to be kops 1
place as the Directors shall think fif, and shall always be open to * siered afileo
the inspection of the Directors.

104. The Directors shall {from time to titae determine Aucounts and hocka
whether, in any particular case or class of cases, or generafly, and by mombos
to what extent, and at what times and places and under what
conditions or regulations, the aecounts and books of the Company,
or any of them, shall be open to the inspection of members, and
no member (not being a Direetor) shall have any right of inspeeting
any account or book or document of the Company, except as
couferred by Statute or authorised by the Directors, or by a

resolution of the Company in General Meeting.

ol
5

105. Once at least in every year the Directors shall lay erogs and toss
before the Company in General Meeting a profit and loss account Acotunt L:J;‘l"hm
for the period since the preceding account, made up to & date beforo o
not more than six menths before such mecti-7. A balance g .

) _ . ' P alanee shook io ba
shect shall also be made ouf in every yeuar as % the date to which mado oot yeadly
the profit and loss account is made up, and shall be laid before
the Company in General Meeting. The said account and balance
sheot shall be accompanied by such reports and documebts and
shall contain such particnlars as are proseribed by the Compunies
Act 1929, and the Directors shall in their report state the amount
which theyr recommend to he paid by way of dividend, and the
amount (if any) which they propose to carry to any reserve fund. |
Tho Auditors’ report shall be aftached to tho balance sheet mnd {
shall be read before the Company in General Meeting and be open
to inspection by any member ag required by Seetion 129 of the
same Act.
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AUDIT. ;

106. Once at least in avery year the accounts of the Company Asunts o s z
shall be examined, and the correctness of the profit and logy sefited
account and balance sheet ascertained by one or more duditor .
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or Auditors, aud the provisions of Sections 132, 133 and 134 of
the Companies Act 1929 and any modification or re-enactment
thereof for the time being in force in regard to audit and Auditors
shall be ohserved.

NOTICES.

107. A notice or any other document 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 members.

108. All notices directed to be given to the members ghall,
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 any notice so given shall be sufficient notice to
the holders of such share.

109, Any member described in the register of members by
an address not within the United Kingdom, who shall from time
to time give the Company an address within the United Kingdom

at which notices may be served upon him, shall be entitled to have

served npon him at such address any notice to which he would be
entitled uuder these Articles, but, save as aforesaid, no member
other than a member described in the register of members by an
address within the United Kingdom shall be entitled to receivd
any notice from the Company. 4

110. A notice may be given by the Company to the persons
entitled to any share in cousequence of the death or bankruptey
of » member by sending it through the post in a prepaid letter
addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, at the address (it
any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)
by giving the nofice in the manner in which the same wonld
have been given if the death or bankruptcy had not occurred.

111, Any notice or other docwment, if served or sent by post,
shall be deemed to have been served or delivered at the time when
the letter containing the same is put into the post, and in proving
such service or sending it shall be sufficient to prove that the
letter containing the notice or document was properly addressed
and put into the post office as 2 prepaid letter,

112. Subject to the provisions of the Statutes relating to
the convening of mectings to pass Speeial Resolutions, where 2
given number of days’ notice or notice extending over any other
period is required fo be given, the day of servie - shall be counted
in such number of days or other period.

WINDING UP.

113. If the Company shall be wound up, the Liquidators
gy, with the sanction of an Txtraordinary Resolution, divide
among the members in speeie any part of the assets of the Conpany
and any such division may be otherwise than in aeeordance
with the existing rights of the members, but so that if any division
ix resolved on otherwise than in accordance with sueh vights the
members shall have the same right of dissent and consequentizl
rights as if such resolution were a Bpecial Resolution bassed
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of the Companies Act 1929. A Special

Sale to another company duly passed
msuany ction may in like manner authovise the
distribution of any shares or other consideration receivable by the
Ligwidators amongst the members otherwise than in accordance
with their existing rights, and any such determination shull be
binding upon ali the members, subject to the right of dissent and
consequential rights conferred by the said section.

pursuant to Section 234
Resolution sanctioning a
pursuant to the said se

INDEMNITY.

114. Tvery Divector or other officer of the Company shall
be entitled to be indemmified out of the assets of the Company
against all losses or liabilities (including any such liability as is
mentioned in paragraph (o) of the proviso to Section 152 of the
Companies Act 1929), which he may sustain or incur in or about

the execution of the dnties of his office or otherwise in relation

thereto, and no Director or other officer shull be lable for any loss,
damage or misfortune which may happen to or be incurred by the
Company in the exccution of the duties of his office or in relation
thereto. But this Arficle shall only have effect in so far as jits
provisions are not avoided by the said section.
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THE COMPANIES ACT, 1929. |

Aosf-
Companies
Registration
Tea Etomp
musti be ‘

impressed
hare.

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOOK of SHARES, specifying the SHARES so Consolidated. ]?vividea, Sub-
divided, or Converted into Stock, or of the Re-Conversion into Shares of Stoclk,
specifying the Stock so re-converbed, or of the Redemption of Redeemable Preferenco

Shares or of the Cancellation of Shares (otherwise than In acnnection with a reduction

of share capital under Section 55 of The Companies Act, 1929).

Pursuant to Secltion 5.

Insert the
Name of
the
Company RUTTERWORTH & CQ, (PUBLISHERS)..... sttt D

{7 IO

:

et )

LIMITED. x mﬂ% 3 m Eﬁ%ﬁ %
—— \ ;

Presented by P

P

DSLAUGHTIR, & MAT oo

18 AUSTIN IRLARS.

L LONDON,, Bl eBus e
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L.

The Solicitors’ Luw Stationery Soclety, Limited.
22 Chancery Late, W.0.2 3 3 Bucklcrsbury, B.CA1 45 Bidford Row, W.C.1¢ & Victoria Sireet, S3V.13
13 Hanover Street, W.X 3 55459 Nowhall Strect, Birmingham, 3 19 & 21 Norit Jolin Street, Liverpsn, 23
£ St. Jarnes's Squarg, Manchester, 2, snd 157 Hope Streety Glasgow, G.2.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS ANl PORNS



T0 THE REGISTRAR OF COMPANIES.

Hhe

praimvepeyt

hersby gives you notice in accordance with Section 51 of The Companies Act, 1929, ’: :

(PUBLISHERS );

that pursuant to an uUrdinary itesolution of the Company passed on

the l4th Januvary 1947

1.

The whole of the authorised Share vapital (250,000 urdinary
Shares of £1 each) was sub-divided into Sharesaof 5/~ each.
The issued Ordinary Shares (924,000 Shares of &/- sach) wers

converted into urdinary Stock.
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COMPANY LIMITED BY SHAREST=E>"

BUTTERWORTH & CO. (PUBLISHERS),

LIMITED

Special Kesolution

Passed 14th January, 1947.

RESIR T

14&4!. iy,
M-_

W g ooy

1. That the Articles of Association of the Company be amended
by the incorporation therein of Clauses 30 to 33 (both inclusive) of

Table A in the First Schedule to the Companies Act, 19295,

2, That new Articles of Association {(a print whereof is submitted
to this meeting and signed for the purpose of identification by the
Chairman) be adopted as the Articles of Association of the Company

in substitution for and to the exclusion of ail existing Articles of

Association of the Company.
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THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

Artivles nf Azngoriation

BUTTERWORTH & CO. (PUBLISHERS),

LIFITED

Incorporated the 14th day of November, 1912,

(New Articles of Association adopted by Special Resolution passed
on the 14th day of January, 1947.)
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THE COMPANLES AU, 1020,

&

COMPUANY LIMITED BY SHARES.

Axrtirlen of Azgoriation

~— OF

BUTTERWORTH & CO. (PUBLISHERS)

LIMITED

(Adopted wy Special Resolution passed on 14th January, 1947.)

TABLE A,

1. The regulations in Table A in the First Schiedule to the
Companies Act, 1929, shall not apply to the Company exeepl so far as
the same ave incorpovated or contained in these Articles.

INTERPRETATION,

2. In these Articles the words standing in the first column of the

Table next hereinafter contained shall hear the meanings set opposite
to them rvespectively in the second columnn thereof, if nol inconsisient
with the subject or eontext.

‘Wonrps. , MraviNes.

b e o e———— A memd s ma o s e

|

Phe Statates ...! The Companies Act, 1929, and every other Act for
the time heing in force concerning Joint Stock
Companics and affecting the Company.

e

The Act ... The (ompanies Act, 1920,

Phese Articles ... ! These Articles nl‘_Assoointjun as originaily J;rmn‘m.l
or as from time to time altered hy Speeial
Resolution.

"The Office oot The Registered Office of the Company.
The Seal... ... i The Conumon Seal of the Company.

The Tnited P (jrent Britain and Northern Treland.
Kingdom !
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Worps. i MEAxNINGS.,

- — Comir o e —— R e pu——

The Board ... | The Board of Directors of the Company or the
. Direetors present at a duly convened meeting
of Divectors at whieh a quormm is present,

AMonth ... .. | Calendar Month.

Year ... oot Yoar from the st January to the #1st Deccwber
inclusive.

In writing oo | Written or produced hy any substitule Jor writing,

or partly written and partly s¢ produced.

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

Words importing the waseuline gender shall inelude the Teminine
gender, and

Words importing persons shall include corporations, and the
expressions “ Debenture ” and ‘* Debenfure Holder  shall inclnde
Debenture Stoek and Debenture Stock Holder and the expression
“ Secretary ' shall inelade a temporary or assislant Secrefary and
any person appeinted by the Board to perform any of the duliex of
Secretary. 4

Subject as aloresaid any words or expressions defimed in the
Statutes shall il not inconsistent with the snbjeet ur eontext hear the
same weaning in these Articles.

BUSINIIRKS,
3. Any branch er kind of husiness whieh the Company is either
expressly ot hy implieation authorised to undertake may he andertaken
by the Board at sueh time ov times ag it shall think fit, and farther may
e sulfered hy it to he in abevance, whether sueh braneh or kimi of
Isiness may have heen actually commeneed or not, so long as the
Board may deein it expedient not Lo commenes or proeeed with the sone,

4. The Office shall be at such place in England as the Board shall
from time {o time appoint,

. No part of the funds of the Company shatl be employed it the
purehase of or in Joans upon the seeurity of the Company’s shares
except in the cotiese s {tamsnetions mentioned i the proviso to Section
45 (1) of the Jet

@
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CAPITAL.
. 6. The Share Capifal of the Company at the date ol the adoption
of these Articles is £250,000, divided into £23] W00 Ordinary Stock
transferable in units of Hs. and 76,000 Ordinary Sharex of 3s, each,

7. The Ordinary Shares confer on the holders the right to receive
pari passu and in proportion to the amounts paid uap or eredited as paid
up thereon any halance of profits available for distribution and deter-
mined to he distributed and the right in a winding up to participate in
the balance of surplus assets in proportion to the nominal amoual of
the Ordinary Shaves held by them vespectively,

8. Without prejudice to any special rights previously conlerred
on the holders ol any shaves or class of shares, any share in the Com-
pany (whether forming part of the original eapital or not) may he
izsued with such preferved, deferred or other special rights or such
restrictions. whether in vegard to dividend, voling, return of eapital or
otherwise as the Company may from time to time hy resoluiion
ilelermine.

9. Subject to the provisions of Seetion 46 of the Aet, any rofer.
ence shares may, with the sanetion of a Special Resolution, he tssued
on the terms that they are, or at the oplion of the Cowrpany nre linble,
to be vedeemed on such terms and in such manner as the Company

hefore the issae ol such shares shall hy Special Resohution determine,

MODIFICATION O RTGHTS,

12, Whenever the Shave Capital of the Company is divided tnin
more than one class of shaves the speeial rights attachod 1o anx ¢lones
of shares may, sahjeet Lo the provisions of Seetion 61 of the Ael, cither
with the consent in writing of the holders of three fourths ol the issued
shares of the elass, or with the sanction of an Bxiraordinary Resomtinn
passed at a separate General Meeting of such holders, be varied or
abrogated.  To every such separate General Meeting all the provisions
of these Articles rdating to General Meetings or o the procesdings
thereat =hall nnttatis muiandis apply, but so that the necessary quprig
<hall he two persons at least holding or representing hy prosy one-tenth
of the issued shares of the elass, and that the Tiolders of shares of the
class shall on o poll have one vote For cieh shave of the elass hebi by
them vespectively,and that if at any adjourned meeting of .«:.m-h ]l‘nhlf'la_,
a quorwm ag above defined is not present, those of sueh holders whe are
present shall he ¢ quorniin

11, The special rights conferred wpor tie holders uf any shetes oy
olass of shares Tssusd with preferred or other special rights shall nof,
anless otherwise expressly provided by the conditioms of fssar of <
shaves, he deemed fo he medified by the ereation or fone of forther
<haves ranking pavi pussit therewitl
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SHARES, .

L2, Subject to the provisions of these Articles the shaves wf the
C‘ompany shall be at the disposal of the Board whichi may allot, grant
options over ov otherwise dispose of them to suel persons at such times
and for such consideration, and upon such terms and conditions as the
Board may determine but so that no shares shail be issued at o diseand
except in accordance with Section 47 of the Aet.

13, The Board shall ax regards any offer or allotment of shares
comply with the provigsions ol Seefiong 39, 40 and 42 of the Aet, il
antd go tar ax such provisions may he ap])lic-uh'l{(f therato, '

Lk The Company (or the Board on helralf of the Company) may
excrrise the powers of paying comiissions conferred by Seetion 43
of the Act, provided that thy vate per cent. or the amomnt of the eom-
mission paid or agreed to he paid shall be digelosed in the muanner
vequivedt by the said seetion and shall not exceed the rate of 10 per
cent. of the price at which the shaves in respeet whereo! the same s
paid ave issucd or an amount equal to 10 per cent. of such price {as
the case may be). Such commission may be satisfied by {he payment
of cash ov the allotment of fully or partly paid shares or partly in
ope way and partly in the other. The Company (or the Doard on
hehall of the Company) may also on any izsne of shares pay sueh
brokerage as way he lawful. .

15. 17 any shares of the Company are issued for the PUrpose
of raising money to defray the expenses of the construetion of any
works or huildings or the provision of any plant which cannot he
made profitable for a lengthened period, the Company, or the Boazd
on hehall of the Company, may, subject to the conditions and restrie.
tions mentioned in Section 34 of the Act, pay interest on so ‘much
of such share capital as is for the time being paid up and may charge
the =ame fo capital ag part of the cost of construetion of the works,
huildings or plant.

16.  Hxeept ax ordere:d uy a Unurt of competent juvisdiction or
as by Statate required, no person shall he rerognized by the (torpany
as Dolding any share upon any trust, and the Company shall 1ot he
hound hy or he compelled in any way to recognise (even when having
notice thereaf) any equitable, contingent, future or partisl interost in
eny diare or any inferest in any fraetional part of 4 share or (ekeept
only as by these Artieles or by law ofhervise provided) any otlfer
right in respeet of any share vxeept an absolute right o the entirety
theveol n the vegistered holder, or in the ease of a shate warrant
in the hearver o w warrant for the Hine heing.

@
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17, Kvery person whose name is enfered as a Member i the
Register of Members shall e entitied without paymen{ fo receive
within two months atter allotinent or lodgiment of trapsfer (or within
such other period as the conditions of issue shall provide) one certifi-
cate Yor all his shaves or several certificates each for one or more
of his shaves upon payment of such sum not exvepding 2w, 6d. For
every eevtificate after the first as the Bosrd ~%all from time to time
determine. Tvery certifieate shall he under the Seal, shall hear the
antographie signatures of at least one Director and the Secretary and
shall specify the shaves to which it relates and the awmount paid up
thereon. Provided that in the case of a share held jointly by several
persons the Company shall mot be hound 1o issue more than one
certificate therefor, and delivery of a certificate for a share to one
of several joint holders shall be sufficient delivery {o all.

18. Lf a share certificate he Qelaced, lost or destroyed it may be
renewed on payment of sueh fee (if any) not exceeding one shilling
and on such terms (if any) as to evidence and indemmnity and payment
of the out-of-pocket expenses of the Company of investigating such
ovidenre as the Board thinks fit.

T.IEN.

19.  The provisions of Clavses T to 10 (hoth inclusive) of Table A
shall apply.

CALLS ON SHARISS,

20. The provisions of Clauses 11 to 16 (both inclusive) of Tahle A
shall apply.

TRANSFER OF SHARES,

21, Subject to such of the restrictions of these Articles as may
be applicable, any Member may transtér all or any of his shares hy
tyansfer in writing in the usual common form.

99 The instrument of transler of & share shall be signed hoth
by the transferor and by the trangferee, and the transferor shall I
decomed to remain the holder of the share until the name of the trais-
feree is enlered in the Register of Members in respect thereof,

9% The Board may, in its absolute diseretion and without assign-
ine any reason therefor, deeline to register any transfer of shares
o D - - *
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(not heing fally-paid shaves)} to & person of whom it shall not approve,
and may also decline to register any transfer of shaves on which the
(‘ompany has a len.

94, The Board may also decline to recognise any imstrument of
transfer unless : -

(e) Such Lee not exceading 2s, 6d. as the Board may from time

to time require is paid to the Company in respect thereof;

(B) Mhe instrument of transfer is accompanied by the eertifi-
cate of the shaves to which it relates, and such other
evidenee as the Board may reasonably require to show the
right of the transferor to make the transfer; and

(¢) The instrwment of transfer is in respect of only one slnss
of share.

25. I the Board refuses to register a transfer it shall within
two mounths after the date on which flie transfer was lJodged send to
the transferee notice ol the refusal.

26. The register of transfers may he closed at suck thunes and
for such periods as the Board may from thwe (o time determine,
provided always that it shall not he cloged for more than 30 days
in any vear.

27, The Company shall he entitled to eharge a fee of 28, Gd. on
the registration of overy probate, letiers of adminisiration, cortifieate
of death or marviage, power of atforaey, distringas notiee, or ofher
instrument.

TRANSMISSION OF SITATRISS,

23, Inease of the death of a shareholder {lie survivor or survivors
where the deeenseldd wa- o joint holider, and the executors or admini-
strators of the decoaserd] where he was a sole holder, shall be the only
porsons reeognised by the Company as having any title to s sliares;
hut notiing lwreir eontuined shall releaste the extale of a deceused
joint holder Srom any Hability in respeet ol any share jointly Teld
by lim.

29,  Any person hecoming entitled to a shave in vensequence of
the denth or havkruptey of & Member may, upon suvh evidence heige
produsell as may From time to time e reguired by the Board amd
subieel as hereinafter provided, either he vegistered himsel¥ as Tiolder
af the shave or vleef to have =ome porson nondosted by him rogistered
as the transferce thereof.
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30.  1f the person so hecoming entitled shall clect to be registered
himself he shall deliver or send to {he (fompany a notice in wriling
signed by hiw, stating that he so eleets, 1t he shall cleet to have his
nominee vegistered he shall testify his election by executing to his
nominee a transfer of such shave,

i

All the limitations, restrictions
and provisions ol these Articles velating to the vight to transter and
the registration ol transters of shares shall he applicable to any such
notice ov transfer as afovesaid as if the death or bankrupiey of the
Member Tiad not acenrred and the notice or transfer were a transfer
executed by sueh Member. Where any persons entitled fo a share
by transmission or otherwise than by teansfer shall not pursnant to
these Articles have hecome the registered holder thereof or transferred
the same and shall I'ail so to do for three months affer being therennto
' required hy notice in writing hy the Board so to do, {he Board may

‘ at any time after the expiration of that period withheld payment of
all dividends or bonuses declaved on suck share untly complianee with
such request has heen made.

)
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31. A person becoming entitled to a share In vonseguence of the
death or hankreptey ol a Mewher shall be ontitled to reesive and may
give a diseharge For any dividends, honusex or other monsvi payahin
in respeet of the share, hul hie =hall not he entitled 1o veceive notices
of or to aftend or vote at mwetings of the Company, or, save ag alore.
said, to any of the rights ov privileges of o Member until he shall have
hecome a Member in respeet of suelt share,

|

E FORPEIFURE OF SHARES,
! 32. The provisions of Clauses 23 to 20 (hoth inclusive) of Table A
h shall apply except thal the lability of & persou whose shareg huve
@ been Yorleited shall coaso if and when the Company shall have received
E payment i Full of the price al which the shares o Torfeiled were
5 iwsued togother with any inferest and eapenses whieh may have
[ aeerued,
|
|
|
;

STOCK.
33. Phe provisions of Clauses 80 to 33 (hoth inelugive) of Table
A shadl apply.

SILARE WARRANTS,

@ 34, The Company may issae share warrants, and, sceordingly t
I PBrard may in its diseretion with vespect 1o any shore whiel i faily
; paid ugn on application in writing v the petson registered as the :{mldt*!‘
| of sueh share and authentieated hy saeh evidenee GF anyd as the Bl

| way from time to time vequite a« to the identity of the pereons siongne
the request, and m reeeiving the vertifieats (if ani::) of the <hares, aed
el Fee (i 1ny) ol excending two shillinss and stxpenee, as {hw Bourd

T

B S T

N E T TR

T e Sl flerie s nl St Y

PrE )

et e

P S S S Cry: S o



S SRS dha v A S

PR e

A

may Trom time te time requive, issue under the Seal a wavyant, dndy
stumped, stating that the hearer of the warrani is entitled o the shares
therein speeified, and may provide by coupoas or otherwise for the pay-
ment of dividends or other moneys on the shares included in the warrant,
The person sv applying shall also i the Board so reguires pay ihe
amount of the stamp duty on the warrani and all other proper expenses.

35. A gharve warrant shall entitle the beaver to the shaves ineluded
in it, and the shaves shall be transferred by the delivery of the share
warrant, and the provisions of these Articles with vespect to transfer
and transmission of shares shall nog apply thereto.

36. The bearer of a share warrant shall, un surrender of the
warrant to the Company for eancellation, and on pavment of such sum,
not exceeding 2s. 6d. as the Board may from time to fime preseribe, he
ontitled to have his name cntered as a Member in the regisiey of Mem-
bers in respect of the shares included in the warrant but the Company
<hall in no case he sponsible Tor any Joss or damage ineurred by any
persm; by reason of the Conipany entering in i« register of Members
upon the surrender of a warrant the name of amy pevson noi the trae
and lawinl owner of the warrani surrendered.

37 Phe bearer ol a share warrant may nt any time deposit the

warrant at the Office or sneh other place as the Board may ap oint, ansd-
f) A H

<0 long as the warrant remaing so deposited the depositor shall have
the same right of signing a requisition for ealling a meeting of the Come
pany, and of attending and voting and oxercising the other privileges
of o Member at any Meeting held after the expiration of {wo clear doys
From the time of deposit, as if his name were inserted in the register of
AMembers as the holder of the shares inclnded in the deposited warrant,
Not more than one person shall be recognised as depositor of the share
warrant. The Company shall, on two days’ written notice, return to
the depositor any share warrant so deposited al the Offiee.

38, Subjeet as herein otherwise expressly provided, no person
shall as bearer of a share warrant sign o requisition for calling a
Meetiug of the Company, or attend ox voie or exereise any other privi-
lege of a Member at o Meeting of the Company, 0¥ be entitled to yeceive
any notices from the Company, but the bearer of a share warrant shall
be entitled in all other respects o the same privileges and advantagpes
as if e were named in the register of Members as the holder of the
shaves ineluded in the warrant (except that hie shall not he quafified in
respect of the shares specified in the warrant for being a Director af
the Company), and lie shall he o Membev of the Company.
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39.
on whieh (if

issued by way of renewal in ease of defacement, or destruetion,

INCREASE OF (APITAL.

v i . i . i
40, The Company may from time to time, by resolution in general
ating, inerease ite eand sxridad :
1lle§u111g. erease its capital by sueli sum o be divided into shares ol
such amounts as the vesolution shall preseribe.

41, The Company may, by the resolution increasing the capitide
direct that the new shares or any of them shall he offered in the first
instance either at par or at a premium or {subject to the provisions of
Section 47 of the Aet) at a discount to all the ordinary sharcholders for
the time being, in proportion to the vumber of ordinary shaves held by
them vespectively, or make any other provisions as to the issue of the
new sharves. In defanlt of any such direetion, or so far as the same
shall not extend, the new shares shall be at the disposal of fhe Boarl
which may allot, grant options over or otherwise dispose of them to
such persons and on such terms as it shall think fit,

42. The new shares shall be subjeet to the same provisions, with
reference to the payment of calls, lien, transfer, transmission, forfeiture,
and otherwise s the shares in the oxiginal eapital, and unless otherwise
provided in accordance with these Articles the pew sharves shall he
ordinary shaves.

ALTERATIONS O1 CAPITAL,
43. The Company may in general meeting by Ordinary Reso-
Tution 1—

(@) Consolidate and divide all or any ef its share eapital info
shares of lorger amcunt than its existing shaves,

(b) Sub-divide its shares or any of fhens, Into shaves of winaller
amount than is fixed by the Memorandum of Avsociation,
and so that the resolution whereby any sliare is sub-divided
may determine that as between the holders of the shares
yesulting From such sub-division one or more of the shares
may have any such preferred or other special righis over or
ma:V have such deferred rights or be subject to any sueh
vestrictions as compared with the other or othery as the
(lompany has power to attach to unizsied or new shares,

(¢) Cancel any shates which at the date of the 1)assing of the
resolution have nct been taken or agreed to he taken by any
persom, and Jiminish the amownt of its egpital by the amount
of the shares so cancelled.

i o . . .
The Board may [rom time to time make rules s ta the terms |
it shall think fit) a new share warrant or conpon nay he
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And nuy also by Special Resolution

(d) Reduce its capital and any capital vedemption reserve fund
in any manner and with and subject to any incident anthor-
ised and consent required by law.

GENBRAL MEETINGS.

14 A General Meeting shall be held in every year at such time
(within a period of not more than fifteen calendar months after the
holding of the last preceding Gemeral Meeting) and place as may he
prescribed by the Board. The ahove-mentioned General Meetings shall
be called Ordinary Meetings : all other General Meetings shall be caller
Toxtraordinary Meetings.

45. "The Board may call an Rxtraordinary Meeting whenever it
thinks ft. T at any time there are not within the (Inited Iingdom
sufficient Divectors capable of acting to ferm a quorwm, any Diyector
or two Members of the Company may eonvene au Extraordinary General
Meeting in the same mannev as nearly as possible as that in which
Meetings may be convened by the Board.

46, The Board shall, on the requisition of {le holders of not less

than one-tenth of such of the paid-up eapital of the Company as at the
date of the deposit of the requisition carries tle right of voting at
General Meetings, Torteith proceed fo convene am TExtraoxdinary
Meoting, The requisition must state the objeets of the weeling aul
must he sizned hy the requisitionists and depogited at thae Office. and

may consist of several documents in like form eaeh signed by one o1
more of the requisitionists. 1f the Board does not within twenty-one

dayvs from the date of the requisition heing so deposited proceed duly
to eonvene o meeting the requisitionists, or a mejority 37 thent in value,
may themselves convene the meeling, hut any meeting so convene] shall
not be el after three months {rom the date of such deposit.  Any
meeting convened under this Article hy the requisitionists shall he
convened in the same manner as nearly as possible as that in which
meetings are 1o he convened by the Beard.

NOTTCR OF GENERAL MEETINGS,

47, Subjoet to the provisions of Seetion 117 of the Act relating o
meetings convened for the purpose of passing Speeial Resolutions
soven dayy’ notice (exclusive of the day on which {he nolive i set vied]
or deemed o he served. hat inelusive of the day For which the notiee is
siver, specifyving the place, (ke dey and the honr of meeting, and in
ease of specal husiness the general nutire of siel Tnsiness, chall b
given in nyamer hereinatier mentivmed to suel Membors o aee undey
the nrovisions heivin eonfained entitld 1o Teesive swtes From the
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Company. The accidental anuss1on to give notice to, or the non-reeeipt

of notice hv nnw \ hall 3 i i
‘ 1tice b}. any Member shali not invalidate the procapidings al auy
Gieneral Meeting,

PROCEEDINGS A\ GENERAL MEKTINGS.
48.  All business shall he deemed special that is transacted at an

Svefre b s r 3 . .
HExtraordinary Meeting, and also all business that 3s transucted af an

Ol'di‘nary Meeting with the exception of sancticning dividends, the
consideration of the accounts, halance sheets and e reports of the
Directors and Auditors, the election of Dirveetors antl other oflicers in
the place of those retiving by rotation or otherwise, and the appoint-
ment of Auditors and the fixing of the remuneration of the \uditors
and any extra remuneration of the Directors.

49. No husimess shall e transacted at anvy General Meeting
(except the appointment of a Chaivman) unlesg a qoorum is preseut
when the meeting proceeds to husiness. Save as otherwise provided
by these Artieles o required by the Ntatutes three Members present
in persen shall be a quorum for all purpesex. A corporation heing
a Member shall be deemed to he personally present iF roprerented in
aceordance with the provisions of Seetion 116 of the Ael,

50. Tf within half an howe [rom the time appointed for the
meeting o quorwm ix nol present, the eeting, it convened on the
requisition of Mowmbers, shall he dissolved. Tn any other ease 10 shali
stand sdjourned to sueh thue and place as may he appeinted hy the
Chajrman, and il at sueh adjourned meeting a quorum is not present
within 15 minutex romr the time appeinted for Tolding the meeting
the Memb~r« present shall he a gnormmn.

at, Mhe Chairman (iF any) of the Board vr in his absencs the
Deputy-Chairman (it any) shiall preside as Chaimnan at every
Goeneral Meeting of the C'ompany.

2. I there be no sueh Chairman or Deputy-Chairman ov i)' at
any meeling neither the Chaivman nor the Caply-Chairman be progent
wi;:hin 15 minutes aficr the Hon appointed for holding the meeting
or if ueither of them be willing to act at Chairmean, the Directors
prosent shiall choose one of theis uum]w:: to m'f.‘ m" iﬂi' one I’)irv(-#qi:
only he present, he shall preside as Chairmasu it willing to aet,
no Direetor he present, or i alf the Directors present deeline to take
the chair, the Mempors present shall clicose one of their number fo
he (“hairman.

59, The Chaivman may with the eonsent of any meeting at which

a quornny s provent el ahall it so dirceterd by the wmeeting) adjourn
the meeting Tromr Hime to fhne amd from pinee to place, bt no husiness
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shall he transacted at any adjourned meeting exeept business whick
micht lawfully have been transaeted at the meeting from which the
adjournment leok place. When a meeting I adjourned for ten days
or move notice of the adjuurned meeting shiall be given as in fhe case
of an original weeting. Save as aforesaid it shall not he necessary
o give any notice of an adjournment or of the business to The trans-
acted at an adjowrned meeting.

B54. At any General Meeting a resolution put 1o the vote of thy
mecting shalt be decided on a show of hands unless a poli is (before
or on the declaration of the vesulf of the show of hands) demanded
by the Chainnan or in writing by af least three Members present in
porson and entitled to vote or by any Member or Members present in
person or hy proxy and entitled to vote holding not less than one-
tenth of the issued shave eapital of the Company. TUnless a poll be
so demanded a declaration Dy the Chairmaun that & resclution has on
a show of hands heen carried vr earried manimougly, or by a par-
tiewlar majority, or lost, and an entry to that effect in the book of
proceedings of the Company shall he conclusive evidence of the faet
without proof of the number or propertien of the votes recorded in
favour of or against such regolution.

59, I any votes shall be counted whieh ought not {to have heen
counted, or might have been rejected, the errvor shall not vitiate the
resolution, unless it he pointed out at the same meeling, and not in
that ease unlesg it «<hall in the opinion of the Chairman of the meeting
he of sufficient magnitude 1o vitiate the vesolution.

56. If a poll be duly demanded the result of the poll shall he
deemed fo he the re<olution of the meeting at which the poil was
dentanded.

87, TIn the case of an equality of votes at a General Meeting,
whether on o show of hands or on a poll, the Chairman of such meeting
shall he entitled to a second or ecasting vote.

58. A poll demanded on the eicetion of & Chairman, or on a
(rdestion of adjournment shall he taken forthwith. A poll demanded
on any otlier (uestion shall he taken at such time and plase and in such
manner ag the Chairman directs,

59, The demand for a poll shall not prevent the continttance of
meeting for the transaction of any business other than the question s
which the poll Tine heen demanded,
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VOTES 01 MEMBERS,

‘60. Subject to any speeial terms as to voting upon which any
capital may he tssued or may From time to time be held, on a show of
hands every Member who is present in person shall have one vote, and
on 2 poll every Member who is present in person or by proxy shall have
one vofe for each Share of which he i the holder. ‘ ,

61. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person, or by proxy, shall be accepled to
the exclusion of the voles of the other joint holders, and fov this pur-
pose seniority shall be determined by the order in which the mumes
stand in il o register of Membhers.

62. A corporation, Leing a Member, may vote by its representative
duly authorised in aceordance with the provisions of Neetion 116 of the
JAet, who shall be entitled to speak, demand a poll, vote, act as proxy

and in all other respects exercise the vights of a Member, and shatl b

reckoned as a Member for all purposes.

63. A Member of unsound mind, or in respeet of whom an order
has been made by any Court having jurisdiction in lunacy, may voie
whether on a show of hands or on a pol by fix committee, curator bonis
or other person in the nature of a committee ox curator bonis appointed
hy such Court, and such committee, curalor bonis ov other person may
on a poll vote by proxy.

64. No Member shall be entitled to vote at any General Meeting
unless all ealls or other sums presently payable by him in respeel of
<haves in the Company have been paid.

65, No objection shall be raised to the qualifieation of any voler
except at the meeting or acjourned meeting at which the vote objecled
to is given or tendered, and svery vote not dizallowed at suel mealing
ghall be valid for all purposes. Any such objection masde in dae time
shall be referred to-the Chairman of the meeting, whose decision shall
be final and conclusive.

66. On a pell, voles may be given either personally o1 by proxy.

67. The instrument appointing a proxy ghall be in wiiling qndcr
the hand of the appointor, or of his attorney daly authorised in writing,
or. if the appointor is & corporation, either under the eomton seal oy
ux;der the hand of an officer or attorney so authorized.

69, No person shall qet fs = proxy unless either he 19 entitled on
his own behalf to be present and vote at the ‘meeting at whirh he af-t.a: a
proxy or he is appointed to act 1t shat meeting as the representative of
a corporation pursuant to Section 116 of the Act.

P

Shrimiet S

el o o Ty g e

g e R TR e T R TR S R

s

ot

=
e

e

gt



et

e oy

e

gy

el S-S

A

e |

S

% R : -
et et e s s S ey et S

'

14

6Y. 'The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it 1s signed, or an office ¢opy;
or a notarially certifiell copy of such power or anthority, shall ba
deposited at the Office not less than 48 hours before the time appointed
for holding the meeting or adjourned meeting at which the person
named in the inslrwment proposes to vote, and, In default, the instru-
meat of proxy shall not e treaied as valid, No ipstrument appointing
a proxy shall he validl after the expiration of twelve menths from the
date named in it as the date of its execution.

"y
70. An instrument appointing a proxy may he in the Tollowing
form or in any other form which the Board shall appraove.

¢ Burrerworta & (0. (PreLisHERS), JaMITED,

“f, of )
“ lheing o Memher of the ahove-mentioned Company, herely
“ appoint of s

“ g my proxy to vote for me and on my behall ab the
« fOrdinary or Mxtraordinary, as the eas¢’ may he) (Genernl
“ Moeting of the Company {o be held on the day of
“ , 19, and at any adjournment thereo!,

“ Aw witness my hand this day of 19 Y

T1. A vote given in aceordance with the ferms ol an instrmment
of proxy shall he valid wotwithstanding the previous dealli or insanity
of the principal or revoeation ol the proxy or of the authovity under
wliich the proxy was executed, ov the transfer of the share in respect
of which the prexy is given, provided that ne futimation in writing of
sach death, insanity, revoeation, or transfer ay aforesaid shall hove
heen reeeived by the Company at the Office hefore the eommeneement
ol the meeting or adjourned meeting at whiel the proxy is tsed.

DIRILCTORS.
72, Unless and unlil otherwise determined by the Company in
Goeneral Meeting, the Directors shall be not Tess than two or taoie than
{en in mnnber,

73, Hach Director shall have the power to nominate (1) any niher
Divectar, or (2} any person approved for thal prrpoese Ty a resolution
of the Board, te act as alternate Divecetor in his place during his alzence,
and at his diserotion to remove suel alfernate Divevtor, and, o suely
appointent Leing made, the alternate Director shiall esceept as regards
sualifiition wnd renuneration be subject in all respeets to the ferns
snd cosnlitions existing with veference to the other Direclors nf {he
Covpany . and enel altéonate Director, whilst so acting shall esereize
aind diseharvge all the Yunctions, povwers and daties of the Direetor he
vopresents, Any Diveetor acting o< an alternate Divector shiall T ey
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stdered as two ar move Divectors taceording to the nunber of Divectors
he represents) and shall have an additional vote for each Director for
f\,hom he aels as an alternate Direetor, An alternate Director shall
tpso facto cease to be an alternate Director i his appointor censes for
any reason to he a Divector,

4, Any instrament appointing an alternate Director shall he felt
at the_{)l'hce and shall, ag nearly as cireumstances will admit, be in the
form or to the effect following :——

“ Brererwortir & (o, (Prenisises), LouTw.’
. & Divertor
of the above named Company, in pursuanee of the power
“in that behalf contained in Article 78 of the Articles of
* Association of the Company, do herehy nominate and

“appoint
13

“ T,

of
to aet ns alternate Director in sy place
*during my absence and to exerveise and discharge all my
‘duties as a Direetor of the Company.

*As witness my hand this day of 19 .7

73, The vemunevation ol the Directors (other than any Managing
Nirector) shall be sueh sum as shall {rom tine to time e deternined
by the Company in General Meeting, Such remuneration  (unless
otherwise determined by the resolution by which it is voted) shall be
divided among the Directors (other than aloresaid) as they shall agree,
or, failing agreement, equally. The Directors shall also he paid their
travelling and hotel expenses of attending and returning frowv Board
Meetings and all other expenses properly inewrved while engaged on
the business ol the (‘ompany. '

76. .\ Dreetor of the Company wmay e or become a dircetor or
other officer o, or otherwige intevested in, any company promoted by
the Conmany or in which the Company may be interested as share-
Lolder or otherwize, and no ruch Divector shall be accountable for any
remuneration or other henefits received by hiin as o dirertor or offieer
of, or from hix interest in zuel other company. The Board may algo
exereize the voting power conferred by the ghares i any other corapany
Leld or owned by the Company in sueh manner in all respeets as it
thinks [ inelndineg the exeredse in favour ol any reselution appoiniing
it or any of its namber direetors or officers of sueh other company or
voting or providing for the paymont of yemmeration {o e Jiveetors
or officers of sueh other company. And any Director of the Cowpany
ay vote in favour ol the exercise of sueh voting rights in manner
aloreaid poiwithstending that Te may be o be abonl to borome a

direvtor ar offiert of saeh other company and as suek or in any other

pianner is or may be inte westedd I the esereise of such voting righis in
31y
maer aforesaid.
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7. Any Direetor, who by request performs speeial services, ot
goes or resides ahroad for any purposes of the Company, shall (unless
otherwise expressly resolved by the (‘ompany in General Meeting)
receive sueh oxtra vemuneration by way of salary, percentage of profits
or otherwise as the Board may determine, swhielh may be charged as
purt of the Company’s ordinary working expenses.

W8 The Board on hehall of the Company may pay a gratuity or
pension or allowance on retirement to any Director who has held the
office of Managing Direetor, Assistant Managing Director or Manager
or other salaried office ox place of profit with the Company, or to his
widow or dependants and may make contributions to any fund and pay
premiams for the purchase or provision of any such gratuity, pension
or allowane,

©ho As from the 1st day of April, 1947, the qualifieation of a
Director shall be the holding alone and not jointly with any other
person, of Ordinary Shares having @ nominal value of £250, or the
equivalont amount of Qrdinary Stock. A Direetor may act belore
obtaining his qualifieation, hut if not already malified, shall obtain
his qualifieation within two months alfter his appointment, or, in
default, his office shall be vacated. 1f a Director at any time after
the expiration of two nouths from the date of his appointment shall
cease to hold bis qualification, his office shall he vacated. A Person
vacating oflice ander this Avticle shall be incapable of heing re-appointed
& Direetor until he shall have obtained his qualification.

80. Without prejudice to the last preceding Article the office of
a Director shall be vacated in the following events, namely 1—

(@) T he vesign his office by writing under his hand left at the
Office.

(6) [{ hre he found lunatic or of unsound mind, or hecome bank.
rupt or compound with his eveditors.

(¢) I the Board, being more than two, resolves that he is
physieally or mentally incapable of performing his duties
as a Dirvector.

(c) Ifhe be absent otherwise than on the business of the Company
from meetings of the Board for six ealendsr months without
leave and the Board resolves that hix office he vacated.

(e} If he shall pursuant to the provisions of Seetion 217 or
Section 205 of the Acet he prohibited from acting as a
Lirector,

(f) IF hie be removed from office under Articte 81 horest,
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. ST The Conpany may by lxtraordinary Reselution remove any
I)‘.:‘(:('inr hedore the expivation of his period of office and may by a;I
(h-«hnarz: Resolution a-point ap thoer person in his stead. Thé pe'rSﬂn
o appolmted shall be sabject 1o retivenient at the same time as if he
haulv hecome a Divector on the date on which the Divector in whose place
he Is appointed was last eleeted a Director.

POWERN AND DUTLES OF DIRICTORS,.

82, "The husiness of the Company shall be managed by ihe Board,
which may exeveise all sueh powers of ithe Company as are not hy the
Ntatutes or by these Articles required to he exercised by the Compawy
i General Meeting, subjoet, nevertheless, to any rvegulatioms of these
Articles, to the provisions of the Statutes, and to such regulations heing
not incansistent with the aforesaid regulations or provisions as may he
preseribed by the Company in General Meeting, but no regulations mude
hy the Company in General Meeting shall invalidate any prigr act of
the Board which would have heen valid if such regulation had not heen
made.  The general powers given by this Article ¢hall not he Hmited
or restrieted by any speeial authority or power given to the Board by
any other Article,

83. The Board may cstablish any loeal boards or agencies for
managing any of the affaivs of the Company ecither in the Unitwl
Kingdom or elsewhere, and may appoint any persons {o he memh.rs
of sueh lToead boawds or any managers or agents, and may fix their
remuneration, and may delegate to any local hoard manager or agent
any of the powers, authorities and diserctions vested in the Board, with
power to sub-delegate, and may aunthorise the members of any Joeal
hoard or any of them to fill any vacancies therein and {o act notwith-
standing vacancies, and any such appointment or delegation may be
made ilpon such terms and subjeet fo such conditions as the Board may
think fit, and the Board may remove any person so appointed, and may
annul or vary any sueh delegation, hut no person dealing in good faith
and without notice of any sueh aunulment or variation shall he affected

thereby.

84. The Board may from time to time and at any tiwe by power
of attorney appoint any company firm or persen or any flactuating hody
of persons, whether nomimated directly or indirpetly by the Toard, to
De the attorney or attorneys of the Company for sueh purposes umd
with sueh powers, authorities and discretions (not exceeding those
vosted in or oxercisahle by the Board under these presents) and for sach
periad and subject to sl eondditinns ais they‘mix}' think fit, aml ('fny
sucle powers of attorney may eenttain sueh provizions For the protection
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way think fit and may alse anthorise any suel attorney o snb-delegate
all or any of the powers authorities and discretions vesfed in him,

83 The Company may exercise the powers eonferred hy Hection
32 of the Act with regard to having un Official Seal Tor ase ahrgd,
and sueh powers shall he vested in the Board -

86. 'The Company or the Board on behalf of the Company may
exercise the powers conferved upon the Z‘ompany by Seclions 103 {o
107 (both inclusive) of the Act with vegurd to the keeping of n
Dominion Register, and the Board may (subjeet to the provisions
o' those sections) make and vary sueh regulations as it wmay ok Hit
respecting the keeping of any such rogister.

87. The Directors may raise or borrow for the purpose of the
Company's business such xums of money as they think fit and may
secure the sape in any manner but so that the aggregaie prineipal
amount at any one time sutstanding in respect of monays 0 horrowed
or vaised hy the Board for the purposes of the Company (otherwise
than hy the issue of share eapital) and of 2l moneys borrowed or
raigsed by any Snbsidiary Company (as defined hy Seetion 127 of
the Act) or sub-Subsidiary Company incorporated in the 1rnited
Kingdom {otherwise than ax afovesaid) but exclusive of MONEYs
outstanding in respect of inter-emupany borrowings shall not without
the previous sanction of the Company in (General Meeting exceed
C150,000, but no debt ineurred or security given in rexpuet of mogteys
horrowed or raised in excess of the limit hereby imposed shall e
invalid or ineffectual exeept in the ease of express notice at the lime
the debt was incwrred ov the seeurity given that the Jimit hereby
unposed had heen exeecded, '

88, A Director may hold any othes sffiee or Place of proiit under
the Company (other than the office of Auditor) in comjunetion with
his office o Director upon sueh forms as the Board may determine
and no Direetor ar intending Director shall e disepualified hy his offies
From eontracting with the Company, either with regaril to his fenore
of any xuch other office o1 place of profit or as vendor, purelasor or
otherwize, nov shall any sueh contract, o aty cmivael nr arrange-
ment entersd info by or on hehalt of the Compang in whiclt sy
Divector ix in wny way intevestord, he lable to he aveided, or shall
any Director so centractlng or Teing <o inferested be Hable o acenunt
to the Comtpany Tor iy profit realised by ary sueh contract or
arrangeraent by reason of such Director hiolding that office, or of the
fiduciary relalon thereby estalilisheds hut subtioet to the

Following
prircisions, viz, 1 --
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(€) A Director shall not vote in respect of amy contract or
arrangement in which he s so interested, and if he shall
do so hix vote shall not e counted; hut this prohibition
shall not apply to any arrangement for giving any Director
any seeurity or indemmity in respect ol money lent hy him
to or obligations undertaken by him for the benedit of the
Company, nor to any contract by a Director to subseyibe for
or underwrite shares ov dehentures of the Company, nor ta
any contract or arrangement with any other eompany in
which he is interested only as a director or as a holder of
shares or other securities notwithstanding that the majority
or the whole of the Directors of this (‘fompany may he
divectors ov members of such other company; and {his
prohibition may at any time be suspended or relaxed te

any extent, and either generally ox in respect of any par-

tieulav  contract, arrangement or ransaction, by the
Company in (eneral Meeting.

(0) A Director who is in any way, whether diveetly or indireefly,
interested in a contraet or proposed contract with {he
Company shall declare the natore of his interest at o
meeting of the Divectors in accordanee with Seetion 149 of
the Act.

Any Direetor may aet by himsell or his firan in a professional eapacily
for the Company (excepl as Auditor), and he or lis rm shall he
entitled to remuneration for professiona! services ns il he were nol o
Director.

89, All cheques, promissory notes, drafts, hills of exchange and
other negotiable instruments, and afl veceipts fox moneys paid to the
(E()m]);m).-' shall he signed, drawn, ascceptad, endovsed or otherwise
oxecuted, as the case may be, in sueh a4 manner ax the Boawd shall from
time to Hime hy resolution delermine,

90. T'he Board may close any register of debentore-holders of ihe
Company during sueh period or periods (not exeeeding in The ease ol
Oﬂ(‘}l .;;u(nh ]'('Q'ist('l' ‘thi]‘t'\: (iﬂy}: ﬂ]tog(‘thl‘l’ i!l (‘ﬂ("h }"(‘ﬂl') ax i[ ”ﬁnk."; HL

91. The Bourd shall cause minutes to he made in buaks provided
for the purpose -
(«) OF all appointments of officers nrade Ty the Board,
(0Y OF the names ol the Direvfors pres-nt ot caeh Board or
(ommittee meeting.
[y OF all resolutions and proceedings al all yrslivss of iTre
Company and of the Board axd - Hhie Committees,
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MANAGING DIRECTOR.

92. The Board may from time 1o time appoint one or more of itz
bhady o the office ¢f Managing Director for snch term as it thinks
lit, anel, rubject to the terms of any agreement entered into in any
particular case, may rvevoke such appointment, and a Director so
appeinted shall not while holding that oflice he subjecl to retirement
by rotation or taken into account in determining the rotation of retirve.
nent of Diveelors, but nis appeintment shall be subject to determing.
tion ipso faclo i Te cease from any causoe to Ie a Director.

03. A\ Managing Director shall reeeive such remuneration
(whether hy way ol salary, honns, comumission, participation in profits
or otherwise, ar partly in one way and partly in another) as the
Board may determine,

9+ The Boavd may entrust to und confer upon a Mannging
Diveetor any of the powers exeveisable by it upon such terms and
conditions, and with such restrictions as it thinks fit, and either
collaterally with or o the exelusion of ils own powers and may from
time to time revoke, withdraw, alter or vary all or any of such
powers,

THE SEAL

95, The seal shall not he affixed to any instimment except by the
authority of a resolution of the Board, and shail be so affixed in the

presence of at least one Divector, and of the Seeretary, and such
Director and Seevetary shall sign every instriament 1o whieh the sea
is so affived in their presence.

ROTATION OF BOARD.

96. At the Ordinary Mecting in cacli yeay sne-thind +& the Diroes
tore for the time being or il their mmber he not a nntltiple ol thres
then the number nearvest to bul nol heing less than pne-lhird shall
retire Trom office. .\ Divector vetiving at & meeting shiall vetain offive
wetil Abe elnse or adjournment of the meeting.

07, The Direelors to retire in every yeur shall be those who hve
Jieen longest in office sinee tlisiv last eleetion. hut as hetworn persons
whto heeame Diveetors on the sanne day those to retive shall wnloss they
otherwise agree among themselens he deferisined s Tt

08. A retiving Diveetor shall he efizibie Tor re-elociion,

7]
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”l“l]@ ('0.111])&111}' at the meeting at which a Divector retires in
! aforesaid shall fill up the vacaled office by electing a person
therelo, unless at wueh meeting it is expressly 1'e£>:o]vc*rl a0l to &l up
::u(‘h‘ racatad office.  The Company may al.su in (enoral Meeting
(subject to the provisions of the mnext following Artiels) eleet any
person to be a Dirvector either to fill & casual vacaney or as-an additioit
to the existing Board, hut so that the total num’hm: of Dircetors shall

nt_bt at any tune exeeed fHe maximum number fixed by or in accordance
with these Artieles,

100.  No person other than a Direetor retiving at the meeting shall,
unless reconanended by the Board, be eligible for election to the office
of a Director at any General Meeting unless, not less than three amd
not more than fourteen clear days hefore the da, appointed for the
meeting there shall have been given to the Secretary notice in writing
by some Mamber duly qualified to he present and vote at the weeling
for which such netice is eiven of his intentinn to propose sueh person
for election and also notive in writing signed by the person Lo be pro-
posed ol his willingness to he elecied.

101, 1f, at any weeting at which an clection of Directors ought
to take place, the place of any vacating Divector i not filled np. sueh
Director if offering himsell for re-election shall be deenmed to hove
been re-clected, unless at sneh meeting it i expressly resolvad ned o
fill up sgueh place.

102, 'The Company in General Meeting may from time to tine
increase or reduce the mumber of Directors and may alse determine in
what rotation sueh inereased or reduced nunmber is to go oul of offiee,

103. Without prejudice to the power of the Company in General
Meeting in pursuanee of any of the provisions of these Articles to
appoint any pevson to be a Director, the Board shall have power H
auyv time and from time to fime to appoint any qualified person as &
T)ii‘(’('fi(}l‘. either to fill a casual vacancy or as an addition to the
existing Board, but so that e total number of Directors shatl not
at anv time cxeeed the waximun number fixed hy or in accordanes
with Elwse presents. Any Director so appointed shei! hoid offiee only
antil the next foliowing Ordinary Meating, and shali then be elizible

for re-election.

PROCEEDINGS OF BOARDL.
104. "The Board may meet together for the d(za‘apateh of Imsitfosq‘
yezulate its meetings as i thinks ft. Questions
chall e detormined by a majority of votes.
the Chairmat shall hawe o second or

adjourn, and otherwise
arising at any weeting
fn case of an eqnality of entoy,
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casting vote. A Director may, und the Secretary on the requisition
ol a Director shall, at any time summon a Board Meeting. Tt shall
not he necessary to give notice of a Board Meeting to any Director
for the time being absent from the United Kingdom.

105, The quorum necessary for the transaction of the business
of the Board may De fixed by the Board, and, unless =a fixed at any
ofhier number shall he two.

106. ‘The continning Divectors may act, notwithstanding any
vacaney in theiv hody, but it and so long as their number is 1'edi1ced
below the wintmum number fixed by or in accordance with' these
Articles the continuing Direetors may act for the ypurpose of Alling
up vacancies in their hody or of summoning General Meetings of the
Company, but not for any other purpose, and may act for either of
the purposes aforesaid whether or not their rumber is reduced helow
the number fixed by or in aceordance with these Articles as the quoram.

107.  The Board may clect a Chairman and Deputy-Chairman of
its Meetings and determine the period for whieh he is to hold office. Tf
no such Chairman or Deputy-Chairman be elected or if et any Meeling
the Chairman or Deputy-Chairman be not present within five minutes
alter the time appointed for holding the same, “he Directors present
may cloose one of their number to he Chairman of {he Meeting,

108. A meeting of the Board for the time being at whieh « (uornn
is present shall he competent to exereise ail powers and diserelions for
the time being exercisable by {he Board.

109, The Board may delegale any of its powers fo Conuniltees

consisting of a membher or members of its hody as it thinks fit. Any
{'ommittee o “ormed shali, in the sxercise of (he powers xo delegated,
confornt to any regulations that may he imposed on it by the Board.

110, The meetings and proceedings of a Comiiitee shall be
governed hy the provisions herein comtained for regulating tlie meetings
and proceedings of the Board so far as the same are applicable thereto,
ainl are not superseded by any regulations imposed by the Board mméer
we hy the provisinns of the preeeding Articles,

HL A resolution in writing signed by all the Directers for the
time heing entitled to veceive notice of a meeling of the Board shall e
as vahd and effective as if it had heew passad af o meeting of #he Board
dule eonvenoed aid held,

12, Al aets done by any Board or Committee Meeding, or by any
peeson acting as a Divector shall, notwithstanding it be aftervards
diseoverod that there vas snme dafeel n e appoinfinent o any such
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11.““'t°.1_"1 person acting us aforesaid or that they or any ol them were
isqualified or had vacated office, be as valid as if every such person

]l‘;fd been duly appointed and was qualified and had continved to he a
treetor,

DIVIDKNDS AND RESKRVE.

113. The profits of the Company available for dividend and
resolved to be distributed shall be distributed among the Members
“"CF’VC““%’ to their rights and priorities. The Company in General
Mesting may declare dividends accordingly hut no dividend shall he
payable in ¢xceesy of the amount recommended by the Board.

114, All dividends shall be declared and paid according fo the
amounts paid on the shares in respect whercof the dividend js pnid,
Imt no amount paid on a thare in advance oi ealls shall be (reaied Tor
the purposes of this Avticle as paid on the share, All dividends shall
be apportion: 1 andl paid pro refe according to the amounts . paid or
eredited as paid on the shares during any portion or portions of the
period in vespeet of which the dividend is paid; but if any share is
issued on torms providing that it shall rank for dividend as Trom a
particular date sueh share shall rant for dividend accordingly.

115. Phe Board may from time to time pay to the Members suel
interim dividends as appear to {le Board to he justified by 1} o profils
of the Company. i

116. The Board may from time to time set aside out ol the profits
of the Company (including thevein premiums obtaited on the issoe of
shares) and carry Lo reserve ov regerves such sum ag it thinks proper,
which shall at the dizeretten ol the Board he applieable for meeting
contingeneieg or for the gradual lguidation of any debt or liahility of
the (‘ompany or for repairing or waintaining or providing lor depre-
oiation of works, plant and machinery of the Company, cr for
eeualising dividends, or for any other purpose to whieh the profits
ol the Company may propetly he applied and pending such application
mav at the like diseretion either be employed T the business of the
Company wr he invested in sueh investinents {other 1!15‘111 shares or
steck o7 thie Company) as te Board may from time to time {hink fit,

117, The Board may dednet from any dividend payaple fo any
Member all sums of money {if any} presently payable he him to {he
(‘ompany on accoutit of calls or otheirwise

118, Notiee of any dividend that may have beent declared shall

he given in manner hereinafter mertioned 1o {Tie persmis enfitled {o

shave fherein.
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119, No dividend shall hear intercst as against the Company.

B2, Until othervise divected, any dividend payable in cash
to the registered lolders of shaves shall be paid by cheque oy
warrant sent through the post directed to the holder at his regisiered
address and, in the ease of joint holders, direeted to the holder whose
nawme slands lirst on the register in respeet of the shaves at his regis-
leved nddress or divected to sueh person and at sueh address as the
registered holder or in the case of joint registered holders all sueh
Joint registered holders may divect. Byery suelt cheque or warrant
shall, unless holders otherwise direet, e made payable to the order of
the registored holder and in the case of Joint holders, 10 the order of
the holder whose name stands first on the register in respeet n!' sueh
shares, aned shall be sent af his or their risk, Any one of two or more
Joint holders way give effeetual receipts for auy dividends Lonuses or
other moneys payable in respect of the shares held by smeh joint
holders,

12(. Al dividends wnelaimed for one vear albler having been
declaved may be invested or otherwise made nse of by the Board for
the henefit of the Company unti] elaimed.

122, Any (eneral Meeting declaring a dividend may direct pry-
ment of sueh dividend wholly pr in part hy the distribution of speeific
assets, and  partieular of paid-up shaves or debentures of the Com.
pany or paid-up shares or debentures of wny other Company or in
any one or more of such. ways and the Board shall give effect to such
resotution,

CAPITALISATION OF PROMITS,

128. The Company in General Meeting may at any time and from
time to time upon the reccunnendation of the Board by Resolution

declare that it is expediont Lo capitalise uny st or sws (1} forming .

part of the undividel profits standting 1o the eredit of any reserve
Tand or (2) heing undivided profits in the hands of the Company, and
whiell are not roquired fuy the payment of any dividend whieli ai {he
tlate of the Resolution ix. due on any preference shares of {le Company
and that the same be sot Tree for distribution acenrdingly and may
diveet the approprianen of HRY el st or sums gimong the M cihers,
or any clags of Members who would he entitled to sueh profils il
distributed as dividend and iy {lo same proportions in which i
Coitld have heen o entitled, by applying the same in paying up shares
G duhentinieng ol Hhe Colapuny or in any one or move of suelt ways for
distribution among suel Membors gs Fully petd and the Board shalf
give offoel o snel Resolution,

@

&
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1 1?.}.: Where any difficulty arises in regard to any distribution
under either of the last two preceding Arvticles the Board may settle
the :a'anw ax it thinls expedient and in partiewlar may jssue I 3';1('timml
vrsrhﬁczttos and may fix the value for distribution of s{u’h spoecific assets
or any part thereol aml may determine that cash payments shall he
made 1o any Mewmbers upon the footing of the value s‘n fixed in order
‘fﬂ adjust the rights of all parties and may vest any such specifie assels
m trustees upon sueh trusts Lor the pevsons entitled to participate
te the dividend or in the appropriation or distribution of such sum or
SWIE as way seem expedient to the Board.  Where requivite, a proper
contract shall he filed in acordance with the Statutes and the Board may
appoint any person to sign such contract on hehalf of the persoﬁ;
entitled to the dividend or to such appropriation and distribution and
such appointment xhall he effective and hinding upon the Members.

ACCOUNTS.
125. The Board shall eause true accounts to be kept :—
(¢) OF the sums of money received and expended by the Company
and the matters in respeet of wlhich sueh receipt and
expenditure take place; and

(0) OF all sales and purehases of goods by the Company, and

{¢) O the ascetz and Habilitiex of the Company.

126. The hooks of ancount shall be kept af the Office or af wueh
other place or places as the Board thinks fit, and shall always he open
to the inspection of the Directors.  No iember {other than a Director)
«hall have any right of inspecting any aceount or hook or document
of the Compauy except as conferred by the Statutes or as anthorised
by the Doawd.

197. Onece at least in every year the Board shall lay betnve tha
(‘ompany in General Meeting a proper profit and loss account and u
palance sheet hoth made up to a date not more than six months hefore
the Meeting, in such form and containing all such particulars with
regard to the copital, the assets and the Labilities of the Crempany
as roquired by the Statutes.

198. Tovery such balance sheet as aferesaid shall be signed on
hehalf of the Board by two of the Diractors, and shall have aﬁtalc'heﬂ
to it a report of the Toard as to the state ol the Company’s affgilr:s and
the amount (if any) which it vecommends to he paid by way of dividend
to the Members amd the amount {f any) whichjt proposes to carry
to reserve. 1t shall also have attached to it the Auditors” repord.

199, A printed copy of suel profit and loss aceount, halanee shi-et,
and report of the Board angd of the Audifors shall, seven days proviously
‘to ‘tl"- Veoting, hie fleliverml or sent by nost to the registered address
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ot every mewmber, amd three copies thereof shall simultancously be

\ : | ¥ be
forwarded to the Secretary of the Share and Loan Department, Stoek
Ixchange, London,

AUDTT,
130. The Clompany shall at each Ordinary Meeting appoint an
Auditor or Audifors to hold office until the next ensuing Ordinar‘y
Moeting. :

131, Tt an appointment of Auditors is not made at any meeting
at which it onght to he made under the provisions of the preceding
Artiele, the Board of Trade may on the application of any member of
the Company appoint an Auditor of the Company for the current vear
and fix the remuneration to bhe paid teo him by the Company for his
services,

132. No Director or other officer of the Company, no person who
iz a partuer ol or in the eiaplovment of an officer of the Cowmpany and
no corporation ¥nall he eapable of being appointed Anditor of the

Comapany, 5.

133. ‘The Board may fill any easual vacaney in the offiee of Auwlitor,
hut while any swch vacaney continues the surviving. or continning
Auditor or Auditors (if any) ay act.

134. The remuneration of the Auditors shall bhe fixed by the
Company i {eneral Meeting. B

135. A person othey than a retiving Aunditor xhall not he capable
ol heing appointed Auditor af an Ordinary Meeting unless notiee of an
infention to nuninate that person to the office of Auditor has heen given
by a member to the Company not less than 14 days hefore the meeting,
and the Compeuy shall send a copy of any such notice to the retiring
Awditor, and shall give notice theveo! 1o the members not less than
seven days hefove the meeting.  Provided that if, after a notiee of the
intention to nominate an Auditor has been so given, an Ordinary Meet-
ing Is ealled for a date 14 days or lesy after the notive has heen given,
the notice though not given within the time requirved by this provision
shall be ool to have heen properly given for the purpos+s thereof s
and the notice to he sent or given hy the Company may, instead of
being =ent ;¢ given within {he fme recpaired by this provision, he sent
or given at the same time ag 1he notice of the Ordinary Meeting

A *

136, Fvery Auditor of the Company shall have # vigith of aveese
ab ali tines fo the hooks and aecounts and voueltors of the Company,
el shall he entitlod {0 require from the Board and officers of 1he
Company suel information aud explanation as mayv he necessaiy for
the performance of e duties of the Auditars,
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{ 'H“‘_Alldltmb shall make a report to the Members on the
aveounts examined by them and on every balance sheet laid before the

1 ey ay e S g - .
Company in (eneral Meeting during their tenure of offies, and the
report shall state ;—

() Whether or not they have obtained afl the information and
explanation they have required, and

(B) Whether in theiy opinion the halance sheot referred to in the
veport is properly drawn up so as to exhibit o true and
corvect view of the state of the Company’s affairs aceording
to the hest of their information and the explanation given
to them and as shown hy the hooks of the Company.

(44 : ) ‘ -
Fhie Auditors® report shall he vead hefore the Company in Generul
Mecting, and shall he open to inspection by any Member,

NOTICES,
188, Any notice or doeament may he served by the Company m
any Membev cither personally or by sending it through the post in a
prepaid letter addressed to such Member at his registered address as

appearing in the vegister of Mewbers. Tn the case of joint holders of

a share all notices shall be given 1o that one ol the joint holders whose
name stands first in the register of Members, and notice so given hall
he satficient notice to all the joint holders. |

139, Any Member deseribed in the register of Menthers hy an
address pat within the United Kingilom or any holder of a share warrant
who shall, from time to time, give fo the Company an address within
the United Kingdom at whicl notices may he served upon hin, shall De
entitledd to have notieos served upon him atl such address, but save as
atoresaid no Member other than o Member deseribed in the register of
Members by an address wihin the Tnited Kingdom shall he entitled to
receive any other notiee from the Company.

140, The Board may [rom time to time reguire any holder of a
chare warrant who gives or has given an address as in the last Article
mentioned to produce his warvant and to zatisfy it that he ix or is sfill
the holler ol a xhare warrant,

141, Any notice or other document it served by post sanll e
deemed to have been served at the time when the letter ('f)l]tfliliing the
same is put into the post office, amd in proving suh?n service it shall he
<ufficient to prove that the letter eontaining t'h(' notice or doemment wis
properly addressed and put into the post offiec,

- 4 ‘b Serrv 2 ST = . v}
142, Any notice ov document (1{]1\4‘{ ed or sent by post tu m'iclt
ross of auy Member in pursuance of these Articles

at the registered adil ‘
Jyall. notwithstandug that sach Wetaher be then dead or hankrupt and
shially . i =
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whether or not the Company have notice of his death or bankruptey, he
deemel to have heen duly served in respeet of any share registered in
the nawme of such Member as =ole or juint holder unless his name shall
at the time of the service of the notice or docwment have heen removed
frow the vegister of members as the lolder of the share, and sueh
serviee shall for all purposes he decined a sufficient serviee of such
notive or document on all persens interested {(whether Jointly with or
s elaiming through or under him) in the share.

WINDING UP.

143, Tf the Company shall be wound up the Licuidator may, with
the sanetion of an extraordinary resolution of the contributories, divide
amongst the contributories, in specie, the whole or any part of the
arssets of the Company, and way, with the like sanetion, vest the whote
or any part of suel assets in trustees npon sucl trusts for the henefit

of the contributories as the Tiquidator, with the like sanction, shall think
1it.

INDEMNTPY,

144, Save and except so [ar as the provisions of this Article shull
be avoided by Scetion 152 of the Ael or any other provision of the
Mtatutes, the Diveetors, Managing Divectors, Agents, Anditors, Seero.
tary and othev officors for the time being of the Company and the
Trustees (if any) for the tine heing aeting in relation to any of the
affuirs of the Company and every of them and every of their exeentors
and administrators, shall he indemnified and secured harnless out of
the assets and profits of the Company Yrow and agajust all actions,
costs, charges, losses, Aamages and expenses which they or any of them,
their or any of their exeentors or administrators shall or may inear or
sustain by or hy reason of any act done, concurred in or omitted iy or
about the exeention of fheir duty or supposed duty in thair respective
offices or trusts, except such (if any) as they shall ineur or sustain
through or by their own wiltul negleet or default respectively, and none
of them shall be answorable for the acts, receipts, nelocts, or defaults
ol the other or others of them. or for Jjoining in any receipt for the sake
ol eonformity, or for anv bankers or other persons with whom any
moneys or effects helonging to the Company shall or may be lodged
or deposited for safe enstody, or for the insufficiency or deficiensy o
any security upon which any moneys of or belonging to the Company
shall be placed out or invested, ov for any other loss, misfortine or
dawmage which may happen in the execution of their respeetive offices
or trusts or in relation theveto, wweept the same shall happen by or
thre s sh their own wilful neglect or uefanlt respectivals.
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At an Extraordinary General Mecting of the Members of the above-natie

BUTTERWORTH & CO. (PUBLISHERS) L"'“’Zi‘

i A\

AT

e e
N,

[£5
ZEN ]

Company held at 4,"5 and 6, Bell Yard, London, W.C.2, sn Monday, the 30th
day of May, 1949, the subjoined Resolutions were duly passed as Ordinary

Resolutions.

1.

2.

FRESEYTES BY

N R
“THAT the Capital of the Company be increased to £500,000 hy the

% JUe4g
RESOLUTIONS

creation of 250,000 new Shares of £1 each to be called Preference Shares

and that the rights, privileges and conditions following be attached to such
Preference Shares, that is to say \—

(1) The said Preference Shares shall carry the right to a fixed cumulative

@

@)

4

)
()

preferential dividend at the rate of 41 per cent. per annum on the
capital paid up thereon and in a winding up to repaymen; of capitai
and any arrears of such fixed cumulative preferential dividend down
to the date of repayment whether earned or declared or not.

The said Preference Shares shall rank, both as regards dividend and
return of capital, in priority to all other shares in the Company, but
shall not confer any further right to participate in profits or assets.

No new share entitled to rank pari passu with or in priority to
the said Preference Shares shall be issued by the Company without
the consent of the said Preference Sharcholders pursuant to Article 10
of the Company’s Articles of Association.

The holders of the said Preference Shares shall have no right to receive
notice of or to be present or to vote either in person or by proxy at
any general meeting by virtue or in_ respect of their hoidings of
Prefererice Shares unless the preferential dividend shall remain unpaid
for twelve months after any half-yearly date fixed for payment thereof
or unless a resolution is proposed affecting the rights or privileges of
the holders of Preference Shares or for the winding up of the Company.
For the purposes of this provision the fixed cumulative preferential
dividend shall be deemed to be paysble half-yearly on the 1st Januyry
and 1st July in every vear.

The said Preference Shares shall be issted to such person ard on such
terms and conditions as the Board may thimk fit.

Each of the said Preference Shares shall wpon its becoming Tully paid
up be automatically converted into a £1 wnit of Preference Stock,
Such Preference Stock shall be transferable in vnits of £1.”

“THAT each of the 76,000 Ordinary S/- Shares (the remainder of the
£250,000 Ordinary Capital of the Company) upon its becoming fully Paid
up be automatically coriverted into an Ordinary 5/~ Stock Unit.”
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Pursuant to section 63

Insert the [

" __DUDTERWORTHE & CO (PUBLLSIERS
Name
of the
Company \ ... .
Note.~This notice and a printed copy of the Resolation autliorising the increase s be
filed within 15 days after the passing of the Tesolution. ¥ default ia snade the
Company and every officer in default is liable to a default fine (sea. 63 (3) of the Act),
Presented by

= Bull & HBull

11 3tone 3?]13 ildin=s

P

Zincolns Inn London 1.0.2,
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The Solicitors” Law Stationery Soclety, Limfled. R

32 Chancery Yave, W.G2y 3 Bndalers\.‘bézry, E.‘g.;;: 49 mf?dxﬁiw'z ?ﬁugiﬁ g&%ﬁm gﬁ;‘;“' S{; g s
5 Ha 7.1y 55-89 Newhadl Streety Blimnitghadi, 3; 33 - teth Jobm Bire sorpotd, s
T5 Hanover Steet N Ly o o anchoster. 3¢ and 157 Hone Strect, Glasgew, G2, = 4



7o THE REGISTRAR OF COMPANIES,

_BUTTERWORTH & CO (PUBLISHERS) .

AERANE A AT AT AE 718 S TARCH T ST IR Tk kL Nem uAmARECIRIM Trrs ALEn A6 M EATE MY me—nizeare

e s e+ o Jaim0it€d, hereby gives you notise, pursuant to

b ordinary,” Section 63 of the Companies Act, 1948, that by ans_ Ordinary

ordinary,” or

“Special”.  Resolution of the Company dated the . . .30%R | day of.......... 287 ......19..49

W ezacoanzy

N

the Nominal Capital of the Company has beeu increased by the addition thereto of
the sum of £...250,000. (Two hundred and fifty thouwsand pounds) .

beyond ths Registered Capital of £...250,000. e

The additional Capital is divided as follows :—

Number of Shares, Class of Shares, 11?’:;’:33 "%‘]’::“,grb
o
250,000 4%7% Cumulasive £,
Preference ,

The Conditions (e.g., voling rights, dividends, &o.) subject to which the

new shares have heen, or are to be, issued are as follows 1—

(see Statement attached)

*+* If any of the new shores are Preference Shares state whether they ate redesrsibie of bot,

Slpnature
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BUTTERWORTH & GO (PUBLISITERI) LINETEU

STATEILIHT roferred to in Form 10 (Notice of Incresse in

FWominal Capital)

The new 250,000 £ Cuwnulative Prefersznce Shares, which are

not redeemable, have attached to them the rights privileges

and conditlons following that is to s8y:-

(1)

(2)

(4)

The right to a fixed cumulative preferential dividend
at the rate of 4} yer cent. per annum on the capital
rald up thereon and in a2 winding up to repayment of
capltal and any arrears of such fixed cumuletive
rreferential dividend down to the date of repayuent
whether earned or declared or not.

The sald Preference Shares shall rank, both as regards
dividend and return of capltal, in priordity o all
other siiares in the Company, but shall not confep any
further right to participate in profits or asgets.

No new share entitled to rank parl passu with or in
priority to the said Prefersnce Sharss shall be isgusd
by the Company without the consent of tMe sald
Preference Shareholders pursuant to Article 10 of the
Company's Articles of Association.

The holders of the sald Preference Shares shall have no
right to receive notice of or to be present or to voto
either in person or by proxy at any general mesting by
virtae or in resmpect of thelr holdiugys of Freferencs
Shares unless the preferential dividend shnll remain
unpald for twelve xnonths after any half-ysarly date
fixed for payment thereof or wunless a resolutlon ig
vropoged aflfectinz the ricghbs or veivileges of the
nolders of Treference Shares or for ths wizding up of
the Commany. For the purporas of tnls rrovieion the
Tized cumilatvive vwrefevontlial dividend anall e Aacmad
to bs paysvle half-yearly on tne 1zt Januairy o ok
July in every yenr.

L B S
g'!\i %Mw&i
:g)uujﬂy ?Lgfwﬁmi



N

o~

Number of m%gﬂ;, /;) Parm No. 26a

Company | /N

THE STAMP ACT 1891

(54 & 55 Vire., Cm. 39) 2P 7\

COMPANY LIMITED BY SHARES

Diatement of Fncreass of the Pominal Capit

-

orF

BUTTERWORTH & CO (PUBLISHERS)

Ay

b Py ¥

E

LIMITED

3] MR ERE
. #: M 227 l\ )
Pursnant to Section 122 of the Stamp Act 1891 as amen;}ssd by Seetion 7 bt
the Finance Act 1899, by Section 39 of the Finaunco Aet 1920, and
Section 41 of the Finance Act 1933, Yooty sk s

e o A el i 1 S ket B KSR w7 e tpa b

NOTE.—The Stamp duty on an increase of Nominul Capital is T'en Shiltings for
every £100 or fraction of £100.

is Statement is to be filed with the Notice of Increase which must bz filed
pursuant to Section 63 (1) of the Companies Act 1948, If aot so filed within
15 days after the passing of the Resolution by which the Capital is lncreased,
Interest on the duty at the rate of 5 per cent, per annum from the date of the
passing of the Resclution is also payable, (Section 5 of the Revenue Act 1903.)

wented by

Bull & Buali

Londan T,0.24
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The Solicitors’ Law Stativnery Society, Liraited,

1 Chancery Lane, W.C.27 3 Bucklersbury, B4y 49 Dediord Row, W.0.0; & Victoria Stret, 8.5 ¢
5 Hanover Street, W.13y 55.59 Newhall Street, Bitvnlnghatn, 3; 19 & 21 North Joln Street, Liverpood, 23
5 St. Jumaes's Squaie, Manchestet, 23 157 Hops Street, Glasgots, Lo
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THE NOMINAL CAPITAL

OF

DUTTER™ORTH & CO (PUBLIKIERNS) N

-
e
e

T, TR R R

—

of the Company dated.... 50th Yay 1949 v

been increased by the addition thereto of the sum of

£....250,000 , divided 1102302000 ..o

Skares Of One Pound

each, bevond the registéreci

Capftal Of £250,000 (Two hundred and fifty thousand

pounds )

*Signature :;3{15 M — —

Ufficer M it ffwazf&n.'f

Dated the ‘?LLCG: J‘?wg(. day of Koy 1949

¥ This Statement shouwid be signed by o Diredor or Seerdlary of the Conpuny.

., Limited has by a Resolution |

This margin is seserved for binding
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Company 1

!L?
Noamber of \ y e / (5 [Fotm Ne. 103,

o THE COMPANIES ACT, 1948

A
Cuzngeognes
Vezisteansn Vo
Slamp af 58,
anusk e amparoysnd
here

Notice

of >

2 iice where the Register of Members is
kept, and of any change thereof

o
I\i\ . b
:

Pursuant to Seciton 110 of The Companies Act, 1048

NAME OF GCOMPANY . E.U
‘-r. l%’ﬁo | s'q\
' pEG

‘ \ g- J“W\%s

-q“f-l-er.\‘ﬂﬁ w'tf":, LA " TS SR e :

. LIMITED.

......

i v el el bttt armr . Soverier )
. HERER3E
ns: “CERTIFICATE, ESTRAND, LONDON." Teleplione Numberz Holbarn 0434 (6 Linas)

JORDAN & SONS, LIMITED,

Companp Reaisteation SAgents, Puinters, and Pudlishers, ..
6 Chancery Lane, London, W.C.2; and 13 Broad Street Place, £.C.2,

Presented by

Samd gmas
o et




Notg,

TheNumberor o

Yome (if any) of
the Premises tos

gother with the
street or road, -

town and county
should ba given,
togetherwith the
natoe or siylo of
the Ficmor Come
rany Raving cus-
tedy (if appro-
priata).

Notice
of
Place where the Register of Members is kept,

and of any change thereof,

of

------

t e [ § LD . ‘
gntterworgh 5.E82s AR SRLIENS AL .

LIMITED. "

e ve———r

o et gyt

To the Registrar of Compuanies

bt ovsonkly g0 O, LPnEllskhone) . LIMITED

herépby gives you Notice, in accordance with Scction 110 of The Companies

Act, 1048, that the place where the Register of Members is kept is

U NPT TN ALE

T
- H e
FONPTOPPRRNT TP PITPPTOPIS TS PR

thard el MR Gk WELEEESR T

sernidvine I T T2 TIPSR e PEPTERITTIpOrRRr YT LT TLPITENCI FRNS RUpSes Jy RR I P Rrs

[P

Signature.....
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Offitel s GOPCEEL s
[Sfite whetldr Yoreator nr Suerdlazy,)

DOLEE DNt v Y
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SRR 3}

-
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fing, ard must not be written across,

in is reserved for
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any | I S Form No, 28
A B~
Companies
TRegistration
Fee Btamp
must be
impressed
hera
" OTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
AN TP T
i{ + STOCK of SHARES, spevifying the SHARES so Consolidated, Divided, Sub-
vt d, or Converted into Stock, or of the Re-Conversion into Shares of Stoek,
o e vt PR SRR AR e
et ying the Stock so re-converted, or of the Redemption of Redeemable Pypftronce
. P - . 3 ‘/é; ‘VPD} {4 .
.. ur3 or of the Cancellation of Shares (otherwise than in connection ’t\g:%ﬁg};ﬂﬂzﬂuﬂtm
. 1rre capital under Section 66 of the Companies Act, 1948).,, 41 bt
\"I‘ ‘@; ‘_V
Pursuant to Section 62.
‘e the (
e gof | - e eesoan e s e ettt bt
7
& any B RTONTH (¢ 00, (FURLISHLS) o
LIMITED
¢ ated by

eny - FEILI R I i LAY A~%3 g
ST SR A ‘:.;":‘r;a.,".(.‘..".:_.i.:({. 29

s M
rinTE,

RS A ¢

PR haen tnmbe o Em

R N b nbabenims oo

T
o 3&'3“, ISR

%2 Chancery Liane,
15 Hanover Streer, Wo
28-30 John Dalcon Streer,

The Solicitors’ Law Statiotiery Society, Liriiled ;
W.G.Z5 3 Bucklersbiry, E.C4y 45 Bedlotd Row, W.C.1: & Victoria Strest, SV
£y 53.59 Newhail Street; Bitmiaghsnt, 33 19 & 21 Netth Jobn Street, Liveipooilids
Marchestery 23 75 St Mary Strent, Cardif ; and 157 Hope Street, Glas:gtsw"‘u 4
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TO THE REGISTRAR OF COMPANTES.

of
o wme e o e s B mmk mebrmm s cemmmeare ne memnges e

et e LT

BUT2URUOETH M~ 00, (PULLIsSHLRS)

hereby gives you notice in aceordance with Section. 62 of the Companies Act, 1048,

fhat pursvant to an Ordinmary Resolution duly passed on 14th Ilarch

1966 ~

(1)

(11)

(111}

(State whether Divector or Secretary) S;-W "\‘3‘47 .

Dated the S‘“;’i‘{lﬁ e s e CREEY ofmﬁfﬁsah

G i - , LIMITED

the £250,000 4% per cent. Cumulative Preferemce Stocl was
rewcon\mrted mto 250,000 4" per cent. Cumulsative Profavence
Shargs of £1 each;

The 2,260,000 Ordinary Stoclt wag re-converted into
1,000,000 Ordinuary dloree of 5/~ gach;

each of ths 1,000,000 Ordinary Sbavaes of B/~ such wag sube
¢ivided into two Ordinary shaies of 2/6d. guch of which

one shall he callad zuy '.! Orcinary Lbhare and tho othor &
P Ordinary Jhara.

-

N OTR.This 5
&

/%ﬁnn CZQTGLH

(Signature)...... e JUR—
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eserved for binding, and mmust not be written am%%s
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BUTTERWORTH & CO. (PUBLISHERS) LIMITED.J
S

At an Extraordinary General Meeting of the Company held at ‘th“’gfiCeti_ﬁ'a;ﬁgtl %3&%% oy
“the
[

Great Queen Street, London, W.C.2, on Monday, fhe 14th day of Marchs 1§’ 1 RS roen
following Resolutions were duly passed, Resolffion.No.. 3 being passed as: a\%'@@g.j
e 7 RJ\%C}D ‘.r e
L1 \

J

// A Moy /

“esolution.

RESOLUTIONS o

. That the £250,000 43 per cent. Cumulative Preferen Eﬁp(?:a:lsferable in units of £1)
in the capital of the Company be and the same is hereby reconverted into 250,000
4} per cent. Cumulative Preference Shares of £1 each fully paid and thaf the £250,600
Ordinary Stock (transferable in units of 5/-) in the capital of the Company be and the
same is hereby reconverted into 1,000,000 Ordinary Shares of 5/- each fully puid.

;. THAT each Ordinary Share of 5/- in the Capital of the Tompany be and it is hereby
sub-divided into two O.dinary Shares of 2/6 each, of which one shall be called an * A’
Ordinary Share and the other shall be called a ‘B* Ordinary Share, and that the
“A.’ Ordinary Shares and the ‘B’ Ordinary Shares resulting from such sub-division
shall save as regards the right to receive notice of and to zttend and vote at General
Meetings of the Company rank parf passu in all respects with each other,

. THAT the Bhare Capital of the Company be and it is hereby increased from £500,000
to £625,000 by the creation of 1,000,000 ¢ B’ Ordinary Shares of 2/6 cach.

1. THAT it is expedient that the sum of £125,000 being as 10 £23,913 the amount standing
to the credit of the Share Premium Account and as to £101,087 part of the amount standing
to the credit of the General Reserve of the Company and not required for the payment
of the fixed dividend on the Cumulative Preference Shares in the Capital of the Company,
be and it is hereby capitalised and accordingly that such sum be set free for distribution
and be appropriated to and among the holders of the 1,000,000 * A” Ordinary Shartes
and the 1,000,000 B’ Ordinary Shares in the proportions in which they would have
been entitled thereto if the same had been distributed by way of dividend on the footing
that the same be not paid in cash but be applied in paying up in full 1,000,000 ‘B’
Ordinary Shares of 2/6 each and that such * B’ Ordinary Shares be distributed, credited
as fully paid up, to and among the said holders in the proportion of one dew * B’ Ordinary
Share for each 5/- nominal amount of ¢ A” Ocdinary Shares and “ B Ordinary Shares
held by them respectively on this date and that the said 1,000,000 ‘B’ Ordinary Shares
when so issued do rank for all dividends which mey hereafter be declared in respect of
the ordinary share capital of the Company.

5. THAT the Articles of Association of the Company be altered as follows—

{a) By deleting Article 6 and by substituting therefor the following new Articles—~
6. The Share Capital of the Company ot the date of the adoption of this Article
is £625,000 c‘ivided into 250,000 4} per cent. Cumiulative Preferefice Strares of £1
each, 1,000,000 ‘A’ Ordinary Shares of 2/6 each and 2,000,000 ° B™ Ordinary Shares
of 2J6 each. Save as provided by Article 60 hereof, the ‘A" Ordivary SHares attd the
“B* Ordinary Shares rank pari passu in all respects with each other aid they are
collectively referred to in thiese presents as Ordinaiy Shares.™

(b) By adding at the end of Axticle 60 the following proviso, namely:—
«Pprovided that the * B ™ Ordinary Shares shall not confet ot the holders thereof the
right as such to receive notice of ot to attend or vote af any General Mesting of
the Corapany.”

=

ROTHES,
Cligiprngn.

(55
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Number of ) 128584 /ﬁ q , Form No, 10,
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Note.—This notice and a printed copy of the Resolution zuthorising the incredse must be
filed within 15 days after the passing of the Resolution. If defedlt is made the
D Company and every officer in defautt i3 liable to o default fine (see £3 (3) of the Act),

: vented by
my et L. /"Fﬂ:j
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The Solititora” Law Siatlonery Soclety, Liinifed, . ‘

22 Chancery Lune, W.C.2y 3 Bucklersbiry, B4 5 49 Bedfford Row, W.C.1; 6 Vicloriz Strest, 0.1 ¢ .
I5 Hanover Street, W1y 55-59 Newha(l Street, Birmingha 4, 3; 19 & 23 North Jolm Street, Livérgos?, 2 3 A
28.30 Johm Daltow Street, Manchiester, 25 75 56 Maiy Stréet, Cuidiil; dud 157 tope Stieet, Glisgey, G2, .



To THE REGISTRAR OF COMPANIES.

- . e e BT DDA O 00, (BURLTAING),

T

e+ v e LA tRG, BierEby gives you notice, pursuant 1o
:‘Jg;ﬁi;=f§"’ Section 63 of the Companies Act, 1948, that by an* . Oriindo¥. -

ordinary,” or

“Speain™.  Jiesolution of the Company dated the . 14th . . day of..Kaxeh ... 10,03,

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

the sum of £.125,000. e

beyond the Registered Capital of £.50C,000

‘The additional Capital is divided as follows :—

Nominal umount
Tainber :
\ . Nuwiober of Shares Class of Share : of ench Share
. Sl
/000,000 1B Opdinary ~ B/6d.
ot VY \ '
'!m{-‘k'f A,
. 'f R .
L ' S
.t‘

" The Gonditions {¢.g., voting rights, dividend rights, winding-up rights, ote.)

subject to which the new shares have been, or are to be, issued are ag follows t—

Phe ' Ordinary Sharzs ¢o not confer oun the
holcers thereof uny” mr*‘ni: tg receive notice of or to atbend or
vote at any rencral mesting of the Uozipany . subjeet vo aforg-
gaid the "3' Ord inary s'uare.. ram: pari pasggsu iv all reepseto

]

oith the 'L’ Opdinary Shares of ©/6d. sach in the ca; pitul of
*hs Company.

* *1f any of the new shares are Prefercnce Sharey slale whether they ake redsomable or not,

Signafure AL M‘@g"‘"‘

_ i oy i

State whether Director 1 g&wéw‘l

or Secrétary )

Note—~This maré;m is roserved fui Binding snd must not be

tien hcm%
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THE STAMP ACT 1891 C(Y

(54 & 55 Vier., CH. 39)

COMPANY
=

tatement of Fncrease of the Poming

OF
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BUSTERIORTH & 00. (PUBLIHES),

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by
the Finance Act 1899, by Section 39 of the Finance Act 1920, dyd .0
Section 41 of the Finance Act 1933, LR

i 3

TR —The Stamp duly on an increase of Nominal Capilal is Len Shillings Jor
every £100 or fraction of £100.

%}« Statement is to be filed with the Notice of Increase which must be filed

sursuant to Section 63 (1) of the Companies Act 1948, ¥ not so filed within
|5 days after the passing of the Resolution by which the Capital is increased,
nterest on the duty at the rate of 5 per cent. per annum from the date of the
sassing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

anted by

e et Sy Fia) -y B ] ( e 4_':."1)
VR VNS AR R (ST s

17, fwetin riars,

Londoi,; devels

e =

The Solicitors’ Law Statiohery Society, Limited.
_ Chancery Lane, W.C.2; 3 Bucklersvary, E.C.45 49 Bedfoid How, Wl & Victoria Strest, 3.W.15
1o Hanover Street, W33 55.59 Newhall Street, Bitiminghatn, 33 19 & #1 Ndrth Jouh StEeet, Liverjool, 25
28-30 John Dalton Street, Maichestery 23 75 St. Mary Street, Cardifi 5 157 Hope Strect, Glasgow, C.2.
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THE NOMINAL CAPITAL

OF

_RUFMESWORTH. & GO, (PUBLISHES) . .. .. . Limited

has by a Resolution of the Company dated

l4th Harch 19558 been increased by

the' addition thereto of the sum of £.125,000

-

divided into :—

1,000,000 7! orainary . Shares of-...2/6as.. .. each

Shares Of ..o ...€0Ch

beyond the registered Capital of . 2500,000 (#iva

Hundresd Thousand pounce)

Hene . G,

Signature MW‘"‘ A

‘ o
(Stale whether Direclor or Secrelary) S‘/“f\bl‘“‘? "

Dated the.. é%‘-‘%!ﬁ'ﬁday of... M‘E‘M?ﬁtn_m L ansat

o=

Note~This margin js reserved for binding 4nd must not be written ACrOSS
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BUTTERWORTH & (0. (PUBLISHERS) LIMEFRI 7
q At an Extraordinary General Meeting of the Company held at The s
| Connaught Rooms, Great Queen Street, iondon, W.C.2, on Monday, ﬁ -

the 3oth day of May, 1960, the following Resolution yqs duly passed

as a Special Resolution.

D
!

Eay

the Company for the time being ™.



it

= -
o

e

XV

The Companies Aet, 1943

R

X LCOMPANTY LIMITED BY SHARES

i

Special Regsolution

(Pursuant o s, 141 (2% :

BUTTERWORTH & C0. (PUBLISHERS) LIMITED

Passed the 20th May, 1961

AT 2n EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at The Connanght Rooms,
Great Queen Stroet, Kingsway, London, W.C.2, on Monday the
20th day of May, 1961, the subjoined SPECIAL RESGLUTION was
duly passed, viz, :—

RESOLUTION.

That the regulations contained in the printed docurnent
submitted to the Meeting, and for the purpose of identification
signed by the Chairman thereof, be aud the same are heroby
sfopted as the Aiticles of Association of the Comipany in
substitution for its existing Articles of Assogiation, and to the
exelusion thereof. i

ROTHES,
Chairman, .
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oy, 2 oy oy ‘. & ~a
Theee are ghe SRS TLIORS relarred

B0 in the Cpeefel werolntion raceed
e the 29tk ay 1961 and aiensd py
the Shairman “or Lientifioation @\
.
The Companies (Consolidation) Aet, 1908 A .
Ax (A2
The Companies Act, 1948 T
o
m#"“;'“ﬁﬁ

COMPANY LIMITED RBY SHARES

Articles of Yggorintion

OF

BUTTERWORTH & 0. (PUBLISHERS) LIMITED

{(Adopted by Special Resolution passed on the 29ih day of
May, 1961)

TABLI A.

1. The regulations in Table A in the Firsh Schedule fo the Toble A exeludud
Companies (Counsolidation) Act, 1908, shall not apply fo tho
Company exeept so far as the sane ave repeated or contained in
these Articles.

INTERPRETATION,

2. In these Avticles, unless the subject or context otherwise I,!'-‘terprctntfou
requires, the words standing in the first column of the table next “"*°
hereinafter contained shall Bear the meanings set opposite to them
respeetively in the second columa thereof—

WoRrDS MEANINGS

The Act .. .- 'The Companies Act, 1948, Definitions
The Statutes .. The Companics Act, 1948, and every other
Act for the time being in force coneerning
joint stock companies and affeeting the
Company.
These Articles .. These Articles of Association and the regus
lations of the Company for the tine being

in foree.
The Office <. The registered office of tha Company.
The Seal .. The Common Seal of the Company.

The United .
Kingdom .. Great Britain aud Norihern Treland.

Month .. .+ Calendar month. }

Paid up .. -+ Includes credited s paid up.

Dividend .~ Includes bonus.

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

¥
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Words in Statates
to bear samo
meaning in
Articles

Directors may
cornmenca or ¢rop
any branch
businesy

Fuuds not to be
empleyad in
puzchase of shures

Underwriting of
sharoy

Payment of interest,
ont of eapital in
cortain vases

Shares at disposal
of Directois

33

e

Words importing the singular number only shall inciude
the plaral number, and viee versa.

Words importing the masculine gender only shall include the
fewinine gender, and

Words importing persons shall include corporations,

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

BUBINTSS.

4. Any branch orkind 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 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 have heen
actually commenced or not, so long as the Direetors may deem i

expedient not to commence or proeeed with such branch or kind of
business.

SHARES.

5. Save in so far as any particular transaction may bo
authorised by the Statutes, no part of the funds of the Company
shall be employed in the purchase or in loans on fthe security
of the Company’s shares.

6. The Company may pay a commission to any person in
consideration of his subseribing or agreeing to subseribe, whether
absolutely or conditionally, or procuring or agreeing fo procure
subscriptions, whether absolute or conditional, for any ghares in
the capital of the Company, such cymmission not to exceed
10 per cent. of the price at which I shares are issued or an
amount equivalent thereto. Any snch commission may be paid
in cash or in fully paid shares of the Company, or parily in one
way and partly in the other, as muy be arranged. The requirements
of sections 52 and 53 of the Act, and Pash IT (3) of the Sixth

Schedule and Part I (3) of the Eighth Schedule o the Act shall
be observed, so far as applicable. ‘

7. Where any shares are issued for the purpose of raising
money o defray the expenses of the construction of any works or
buildings or tho provision of any plant which caunct be munde
profitable for a lengthened period, the Company may pay interest
on so much of such sharc capital s is for the time being paid dp
for the period and subject to the conditions #nd resfrietiony
mentioned in seetion 65 of the Act, and may charge the sanio 4o

capital as parb of the cost of the constrietion of the works,
buildings or plant, ’

3. Subject to the provisions of Article 52, the shures shall
be at the disposal of the Directors, and they may allot; prant
options over, or otherwise desl Wwith or dispose of them 10 suel
persons at such times and generally on such erms g eonditions
as they think proper, but so that o shares shll be isswed of 4
discount, exeept in accordance with section 57 of the Act,

T



3

9. If two or more persons are registered as joint holders
of any share, any one of such porsons may give effectual reczipts

for any dividends, bonuses or other moneys payable in respect of
such share.

10. XNo person shall be reecognised 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 shave or any interest in any fractional part of a
share, or (except only as by these Articles otherwise expressly
provided or as by statute required or under an order of Couwrt)
any other right in respect of any share, except an absolute right
to the entirety thereof in the registered holder.

11. Tvory member shall without payraent be entitled to
reeeive within two months after allotment or lodgment of fransfer
(or within such other period as the conditions of issue shall provide)
a certificate under the seal specifying the shares allotted or
transferred to him, and the amounnt paid up thereon, provided that
in the case of joint holders the Company shall not be bound to
issue morc than one certificate to all the joint holders, and
delivery of such. certificate to any one of Yhem shall be sufiicient:
delivery to all. ‘Where part only of the shares comprised in 2
certificate are transferred, the member transferring shall be entitled
without payment to a certificatic for the balance thercof.

12. I any such certificate shall be worn out, defnced,
desfroyed or lost, it may be renewed on such evidence being
produced as the Directors shall require, and in case of wearing
out or defacement 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 1s.,
as the Divectors may from time to fime require. In case of
destruction or loss the member to whom such renewed cerbificate
is given shall also bear and pay to the Compauny all expenses
incidental to the investigation by the Company of the cvidenee
of such destruction or loss and to such indeminiby.

13. XNo shareholder shall be entitled to receive any dividend
or to be present or voie af any meeting or upon a poll; or to
exercise any privilege as & member, nntil he shall have paid all
calls for the fime 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.

14, The Company shall have a first and paramoint livn
and charge on oll the shares not fwly paid up registered in the
name of & member (whether solely or jointly with othets) for all
moaeys due to the Company from lum or his estate, either alone
or jointly with any other person, whetlter & member or hot, anil
whether such moneys ar¢ presently payable or not. The
Company’s Yen (if any) on a share shall extend to all dividends
payable thoreon.

Recop 5 of joint
holdy  of shars

N trust Torognised

Membors griditled
0 sl
certificates

How rertifleste
miey b il

Member nob entitlod
to dividend or to
vote intil of] cails
aidd

Uoingrsny fo havy
fien v shares
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Lien may be
enforced by sale
of sharcs

Application of
pl%cceds of snle

Directors may
enter purchager’s
name in share
register

Dircetors may
make ealls

Fourtecu days’
notice ta Le given

Whee eall decmed
made

Linhility of joint
holders

Interest o unpaid
call

Sums payable on
aliobment deemed
weall

4

15. ¥or the purpose of enforeing such 11@1} the Directors
may sell all or any of the shares subject thereto in such manner
as they think fit, but nn 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 to sell in default, shall have been served in
such manner as the Direetors shall think fit on such member or
the person (if any) entitled by transmission 1o the shares, and
dufanlt: in payment ghall have bhepn madae hy him o them for
fourteer days after such notice.

16. Thne net proceeds of any such sale shall be applicd in
or towards satisfavtion of the amount due, and the residue (if any)
shall be paid to the member or the persons (if any) entitled by
transmission to the shares; provided always thai the Company
shall be entitled to a lien upon such residue in respeet of any
moneys due to the Company but not presently payable like 4o
that which it had upon the shares immediately before the sale
thereof.

17. TUpon any such sale as aforesaid, the Directors may
authorise some person to transfer the shares sold to the purchaser
and may enter the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bound to see o the
regularity or validity of, or be affected by any irregularity or

invalidity i the proceedings ox be bound to see to the application -

of the purchase money, and after his name has heen entered in
the register the validity of the sale sball ot he 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 SIIARES.

18. 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 respeet of all moneys
unpaid on their shares as they think fit, provided that fourteen
days’ notice at least is given of each call, and each sharcholder
shall be liable to pay the amount of every eall so made upen him
to the persons and af the times and places appointed by the
Directors. A eall may be madé payable by instalments, A eall
shall be deemed to have been made s soon 8 the resolution of
the Directors authorising such call shall have been passed.

. .19, The holders of a share shidl be jointly and severaily
liable to pay all calls in respect theresf,

20. If before or on the day appointed for payment thereof

& call payable in respeet of a share Is not paid, the persoit from

whom the umount of the eall is due shall pay interest on such

arount at the vate of 10 per cent. per onnum from the duy

appointed for paymient thereof 1o the time of aetual puyineht,

g}:fttgeél}lrfectors shall have power to remit such interest or any
art clierepr.

2%, Any sam which by the terms of allotinent of o share is
made paywble upon allotment or af any fiked dafe ahd any
instalment of o call shall, for all purposes of these Axticles, be
decmed. to be o codl duly made and payable on the date fised fof
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bayment, and in cage of non-payment the provisions of these
Axticles as o payment of interest and expenses, forfeiture and
the like, and all other the relevant provisions of the Statutes or
of these Axticles shall apply as if such sum were 2 call duly made
ana notified as hereby provided.

22. The Directors may from time to 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 ealis,

23. The Directors may, if they think fit, 1eceive from any
shareholder willing to advance the same all or any part of the
moneys due wpon 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 (not:
exceeding, without the congent of a eneral Meeting, 6 per cent,

per anmum) as may be agreed upon between them and such.

shareholder, in addition to the dividend payable upon such pazrb
of the share in respect of which such advance has been made as
is actually called up. No sum paid up in advanee of calls shall
entitle the holder of a share in respect thereof to any portion of
o dividend subsequently declared in respeet of any period prior
to the date upon which such sum would, but for sach payment;,
become presently payable.

TRANSIFER O SHARES.

24. Subject to the restrictions of these Articles, any membar
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 Direetors may approve, and must be Ieft at the office of
the Company, accompanied by the certificate of the shares to he
transferred, and such other evidence (if any) as the Directors may
require to prove the title of the intending transferor,

25. Theinstrument of transfer of a shave shall be signed both
by the transferor and the transferee, and the transferor shall he
deemed to rer:uin the holder of the share until the name of the
trangferee is eitered in the register of members in respeet thereof.

26. The Directors may, in theilr discretion and without
assigning any reason therefor, refuse to register the transfer of any
share (no$ being a fully paid-up share) to any person whom they
shall not approve as transferee. The Directors may also refuse
to register any fransfer of a share on which the Company has
a lien.

27. If the Directors refuse to register @ travsfer of anty
ghare, they shall within two months after the dafe on which
the transfer was lodged with the Company send to the transferee
notice of the refusal, as required Ty section 78 of the Act.

28. Such fee, not exceeding 2s. 6d., as the Dircetors may
from time to time determine, may be charged for registration
of o transfer or of any probate; letters of administration, cortificate
of death or marriage, powur of attorney; notice in licu of distringas,
or other document relating to or affecting the title to any shares.
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29. The registration of transfers may be suspended and the
register of members ¢losed during tho fourteen days immediately
preceding every Annual 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, prowgled alwa;fs that the
register shall not be closed for more than thirty days in any year,

TRANSMISSION OF SHARES.

30. In the case of the death of 2 member, the survivors
or survivor, where the deeeased 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 sharves, but nothing
herein contained shall release the estate of a deceased holder
(whether sole or jeint) from any liability in respeet of any share
solely or jointly held by him.

31. Any person becoming entiled to o share in consequence
of the death or bankruptey of any member may upon producing
such evidence of title as the Direetors shall require, and subject ag
hereinafter provided, either be registered himself as holder of the
share, or elect to bave some person nominated Ty him registered
as the transferee thercof. .

32, If the person so becoming entdtled shall olect 4o Do
registered himself, he shall deliver or send to the Company a notice
in writing signed by him and stating that he so eleets.  Tor all
purposes of these Articles relating to the registration of transfers
of shares, such notice shall be deemed to be a transfer, and the
Directors shail have the same power of refusing to give effech
thereto by registration as if the event upon whicl the tranamission
took place had not oceurred and the notice were g transfer
executed by the person from whom the title by fransmisson ig
derived.

33. If the person so becoming entitled shall olect to have his
nominee registered, he shall testify his cleetion by exeecuting to
his nominee a transfer of such share. The Dircefors shnll ]ﬁve,
in respeet of transfers so executed, the same power of refusing
registration as if the event upon which the transnyission took pl:u;é
had not oceurred, and the transfer were a transfer execttted by the
person from whom the title by transmission iy derived,

_S& A pemson entitled to a share by transmission shall be
enfitled to receive and give o discharge for any dividends vy other
moneys payitble in respect of the share, but he'shall not be sntitled
to recelve notices of or to attend or vote at meetings of the
Uompany, or {save ag aforesaid) tu any of the rights or privileges
of & member, unless and until he shall have heeotne g membet in
vespect of the share. Provided always that the Divectors nay
ab any time give notice requiring any stich person 10 eleed citlior
ta be Tegistered himself or to transfer the share, and if the nste
iIs not complied with within ninety days, the Directors may
thereafter withhold payment of all dividends, honuses or other
moneys payable In yespret of the share until the requirements of
the notice have been complied with, o

®
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FORTFEITURE OF SHARES,

35.  If any shareholder fails to pay the whole or any pat of
any call on or before the day appointed for the payment thexeof,
the Directors may at any time thereaftor during such time as the
call, Or any part thercof, remains unpaid, serve o notice on him
tequiring him to pay such call, or such part thereof as romains
unpaid, together with any acerued interest and any expenses
mevrred by the Company by reason of such non-paymeant,

36.  The notice shall name a further day on or before which
such eall, or such part thereof ag aforesaid, and all such infevest
and expenses ag aforesaid, are to be paid. It shall also name the
Place where payment is to be made, and shall state that in the
cvent of non-payment at or befors the time and at the placy
appointed, the shaves in respeet of which such call was made will
be liable to be forfeited,

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

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

39. When any share has been forfeited in aceordance with
these Articles, notice of the forfeiture shall forthwith be given
to the holder of the shave, or the person entitled 10 the share by
transmission, as the case may be, and an enfry of such notice
having been given, and of the forfeiture with the date thercof,
shall forthwith be made in the register of membery opposite 1o
the entry of the share; but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notfice or 1o
make such enfry as aforesaid.

40. Notwithstanding any such forfeiture as aforesaid, the
Directors may at any time before the forfeited share hasg been
otherwise disposed of permit the share so forieited to be redecmed
upon the terms of payment of all calls and interest duc upon and
expenses incurred in respect of the share, and upon any farther or
obher terms they may think fit.

41. Tvery share which shall be forfeited shall therenpon
become the property of the Corapany, snd may be sold, re-allotted
or otherwise disposed of, either to the person who was boefors
forfeiture the holder thercof or entitled thereto, or to any other
persci, tpon such terms anc“_l in such manner as the Directors
shall think fit, and whether with or without ail or any part of the
amount previously paid on the share Dbeing eredited as paid, ’P}i‘e
Directors may, if necessary, anthorise some person to transier
1 forfeifed share to any such other person as sforesaid,

2. .\ shareholder whose shares have been forfeited shall,
notwithstanding, be liakle to pay to the Company all calls mude
and not pid on such shares at the time of forfeiture, with interest
thereon to the date of payment af such rate, not excecding 16 per
cent. per anmum, as the Irivectors shall think fit, in the same nw iner
in all vespects as if fhe shares had not been forfeited, and to satisty
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all (if any) the claims and demands which the Company might
have enforced in respect of the shares al the time of forfeiture
without any deduction or allowance for the value of the shares
at the time of forfeiture.

43. 'The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and all other rights
and liabilities incidenta. to the share as between the shareholder
whose share is forfeited and the Company, except oanly sneh of
those rights and labilities as are by these Avli-ies cuprossly
saved, or a8 ave by the Statutes given or impased in the case nf
past members.

44. A statntory declaration in writing that the declavant is a
Director of the Company, and that & share has been duly forfeited
in pursuance ol 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 shaye under the seal delivered to v purchaser or allotiee
thereof, shall (subject to the execution of any necessary transfer)
constitute a good tile to the share, and the new holder th~saf
shall be discharged from all calls 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 tifle to the share be
affected by any omission, irregularibty oxr invalidity in or relating
to or connectied with the proceedings in refervence o the foxfeiture,
sale, re-allotment or disposal of the share. :

COXVERSION OIF SHARES INTO STOCK.

45. The Company may, from time to time, by resolution of
a General Meeting, convert ail or any of its paid-up shares into
stock and may from time fo time, in like manner, re-convert any
steh stock into paid-up shares of any denomination,

46. When any shares have been converted into stock,
the several holders of such stock may transfer their regpeciive
interests therein, or any part of such interests, in such muanner
as the Company in General Meeting shall direct, but in default
of any such direction in the same manner and subject to the same
regulations as and subjech to which the shares from which the
stock arose might previously to conversion have been & ansferred,
or as near thereto as circumstanees will admit. RBut the Company
in General Meeting, or failing a resolution of » Cleneral Meeting,
the Directors may, if they think fit, from time to time fx 1he
minimum amount of stock transferable, and restriet or forbid
the transfer of fractions of that minimtmy, provided that the
mininm shall not exceed the nominal amount of the shares fiot
which the stock arose, and muy preseribe that stoek is o be
divided and transferable in nnits of correspanding amotint,

47.  The several holders o stock shall be entitled to prilici-
pate in the dividends and profits of the Company according to
the amont of Gheir respeetive interests in such stock, ahd such
interests shall, in proportion to the amoeant thereof, eonfor on the
holders thereof respectively the same privileges and adt mtages

for the purpose of voting at meetings of the Company and for

L
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other purposes as if they held the shares from which the stock
arose, but so that none of such privileges or advantages, except
the parmcxp&t_lnn ‘in the dividends, profits and assets of the
Company, shall be conferred by any such aliguot part of stock

as would not, if existing in shares, have conferred such privilege
or advantage. '

o 5. All such provisions of these Articles as are applieabla
to paid-up shaves shall apply te stock, and iu all such provisions

the ‘}Tords *“ ghave ” and “ shareholder ” shail include “ stock ¥
and * stockholder *.

CAPITALL.

49.  The capital of the Company at the date of the adoption
of these Articles is £625,000, divided into 250,000 43 per cent.
Cumulative Preferenco Shaves of £1 each, 1,000,000 ¢ A Ordinary
Shares of 2s. 6d. each and 2,060,000 ¢ B * Ordinary Shares of 2s. 6d.
each. Save as provided by Avticle 73 hercof, the “ A" and
“B " Ordinary Shares rank pari passuw in all respeets, and in
these Articles are collectively rcferred to as Ordinary Shares.

50. The said Preference Shares shall carry the right o a
fixed cumulstive preferential dividend at the rate of 4% per centi
per annum on the capital paid up thercon and in a winding-up
to repayment of eapital and any arrears of auch fived cumulative
preferenfial dividend down to fthe date of repayment, whether
carned or declared or not. The said Preference Shares shall
rank, both as regards dividend and return of capibal. in priorily
1o all other stock or shares in the Company, but shall not eonier
any further right to participate in profits or assets. No now
shares entitied to rank pari passu with or in priority to the said
Preference Shares shall be issued by the Company without tho
consent of the holders of sueh Preference Shares pursuant fo
Article 57 hereof. The voting rights atfached to the said
Preference Shares shall be as provided by Artiele 73 hereof.

INCREASE OF CAPITAL.

51. ‘Che Company lnay 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 nof, increase its capital by
the creatior of new shaves, such aggregate increase *o be of
such amouny and to be divided into shares of such respertive
amounts as tho General Mecting resolving upon the creation
thereof shall dizect. Snbject and without prejudice to ary rights
for the time being attached to the shares of any special ¢lass, any
shares in such increased capital may have attached thereto such
speeial rights or privileges as tho Geney:}l Meeting resol;ring upon
the creation thercof shall dirvéet, or, failing sueh direction, ay the
Directors shall by resolution determine, and in particular any such
ghares may be issued with a preferential, deferred or quglified
vight to dividends or in the distribution of assets and with a
special or without any right of voting. Any Preference Share
mav be issed on the terms that it 1§ or at the ontion of the
C:'oﬁlpan:;r is liable fo be redc_tep*-ed o sieh terms and in stich
monner (subjeet to the provisions of the Statutes) as may be
provided By the Avuieles of Association of the Coinpany for the
tmne heing i force.
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52. 'The Company in General Meeting may divect that any
new shares shall be offered to the exisfing members w proportion
as nealy as the circumsfances adnit to the number of existing
shares field by them or that the same be offered . vhe holders
of sharves of any particular class or classes. Such offor shall be
made by nofice specifying the number of shaves offered, and
limiting & time within which the offer, if not accepted, will be
deomed to be declined, and after the expivation of sueh time, or
on the receipt of an intimation from the member tc whom such
notice is given that ho declines to accept the shares offered, the
Directors may dispose of the same in such manner as they think
most beneficial to the Company ; and further if, owing to the
proportion which the nuwber of the new shares bears to the
number of shares held i members entitled to such offer as
aforesaid, or from any other cause, any diffieulty shall arise ib
apportioning the new shares or any of them in manner aforesaid,
the Directors may in like manner dispose of the shares in respect
of which such difficulty arises.

53. Subject to any directions that may be given in
accordance with the powers contained in the Memorandum of
Assoeiation or these Articles, any capital raised by the ereation of
new shares shall be considered as consisting of Ordinary Shaves,
and shall be subject to the same provisions with reference o
the pavment of calls, transfer, transmission, forfeibure, lien and
otherwise as if it had been part of the existing capital.

ALTERATIONS OF CAPITAL,

54. 'The Company may from time to time in General
Meeting—

(4} consolidate and divide all ov any of its share eapital
into sharves of larger amount than its existing
shares, or ‘

(B) cancel any shaves which at the date of the passing
of the resolution have noti besn taken or agreed to
beo taken by any person, or

(0) by sub-division of its existing sliares, o awy of thetn,
divide itg capital, or any part thereof, into shares of
smaller amount than is fixed by its Memoratdum of
Association, and =0 that as between the holders of
the resulling shares one or more of sueh shaves
may by the resolution by which the sub-division
is offected be given any prefercuce or advantage
as regards dividend, capitsd, voring or otherwise
over the others or any ofther of such shares,

55. Tho Company may from fime to Hime by HSpecial
Resolution reduce its share capital and any capital redemption
reserve fund or share premium aceount in’ gny tmanner suthotiyed

and with and subject to any incident preseribed ot aliviwved by
the Statutes.

56. Anything dene in pursnance of eithur of the last two
preceding Srticles shall be done in muanner nrovided and subject
to any conditions imposed by the Statutes, so far as they shall

o
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be appﬂcablq, and, so far as they shall not be applicably, in
fmcmdimce with the terms of the resolution authorising the same,
and, so far ag such resolutic:: shall not be applicable, in sueh
manner as the Directors deem most expedient, with power for
ﬁhe Directors, or any consolidation of shares, to deal with
fractions of shares in any mamner they may think fit.

MODIFICATION OF RIGHTS.

. 97, Whenever the share capital of the Company is divided
into more than one class of shaves, the speeial rights attached to
any class of shares may, subject to the provisions of scction 72
of the Act, either with the consent in writing of the holders of
three-fourths of the issued shaves of the class, or with the sanction
of an Extraordinary Resolution passed at a separate General
Meeting of such holders, be varied or abrogated. 7To every such
separate General Meeting all the provisions of these Articles
relating to General Meetings or to the proceedings thereat shaill
mutatis mutandis apply, bub so that the necessary quornm shall
be two persons at least, holding or representing by proxy one-
tenth of the issued shares of the cliass, and that the holders of
shares of the class shall on a poll have one vobe for each share
of the class held by them respeetively, and that if at any adjonrned
meeting of such holders a quorum as above defined is not present,
those holders who are present shall be a quorum,

GENERAL MEETINGS.

58. A General Meeting shall be held as the Annual General 4

Meeting in every calendar year, at such time and place a8 may he
Jdetermined 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
Annual General Meetings.

59. All General Meectings other than the Annual General
Meeting shall be called Bxtraordinary General Meetings.

60. 'The Directors may call an BExtraordinary Genersl
Meeting whenever they think fit, and Extraordinary General
Meetings shall also be convened op. such reguisition, orin default
may be convened by such requisitionists, as provided by the
Statutes.

61. 'Twenty-one days’ notice in writing at the ]Qiist of
every meeting convened for the purpose of passing a Special
Resolutior: and of every Annual General Meeting and fourteen
days’ motice in writing ab the least of overy other General
Moeting (the length of notice heing exclusive in every case both of
tie day or which the notice 1s served or deemed tu be served
and of the day for whick the notice is gljw_an), SP,Cf»‘*lf_Xlilg the
place, the day and the hour of mecting, and in the casqofis',pem?],
business the general nature of such busiiess, shall be given by
manner hercinafter mentioned to surh persons, inclnding the
Auditors, as wre under the proyisions hereinatter 'rmg{fuqrgd ot
under the Act entitled to receive riotites from the Commptey,
provided always that with such consents as are prescribed by

sections 133 (3) and 141 (2) of the Aet a ixeeting may be senvened
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upon a shorter notice and in such munner as the consenting
members may approve; but the aceidental omission to give
such notice to or the non-receipt of sueh notice by any person
entitled to receive the same shall not mvalidate any resolution
passed or proceeding bhad at any such meeting. Lvery notice
of an Annual General Meeting shall deseribe the raectingas an
Annual General Meeting and every notice of a General Meeting
or o class meeting shall comply with any requirements of the
Statutes as regards the notifieation to members of their rights
as to the appointment of proxies.

PROCEEDINGS AT GENERAL MBEETINGS.

62. Al business shall be deemed special that is transacted
at an Bxtraordinary General Meefing. All business that is
transacted at an Anunal General Meeting shall also be deemed
special, with the exception of sanctioning a dividend, the
consideration of the balance sheet and profit and loss acconnt,
the group accounts (if any), and the reports of the Directors and
Aunditors and other documents required to accompany or be
annexed to the balance sheet, the election of Directors in place of
those retiring and the fixing of the remuneration of the Auditors.

63. No husiness shall be transacted at any General Meeting
unless & quormmn is present when the meeting proceeds to business,
Three members personally present shall be a quorum for all
purposes.

G4. If within half an hour from the time appointed for the
holding of a General Meeting & quornm is not present,, the meeting,
# convened on the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the
next week, at the same time and place, and if at such adjourned
meefing & quorvr is not present within fiffcen minutes from the
time appointed for holding the meeting, the members present
shall be & guorum.

65. The Chairman, with the consent of any meeting at which
@ quornm is present, may adjonrn the meeting from time to time
and from place to place, as the meeting shall determine. Whenever
a meeting is adjourned for thirty days or more, notice of the
adjowned meeting shall be given in the raime munner ag of an
original meeting.  Save as aforesaid, the members shall not be
entitled to any notice of an adjournment or of the husiness to He
transacted at an adjourned meeting. No business shall he
transacted at any adjourned meeting ofher than the busitess
which might have been transacted at the meeting from which the
adjournment Look place,

86, The Chairman (if any) of the Boaxd of Divectors shali
preside at every Ceneral Meeting; but if there be tio sich Chairina,
r if at any meeting he shail nok be present within fitteen tminutes
after the time appointer] for koliing the samne, or shall he Ppresent;
but unwilling to act as Chairman, the members present shudl choose
some Direetor, or i no Director be present, or if 1l the Directors
present deeline, to take the chair, one of themselves to e Chairmats
of the meeting.
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67. At any General Meeting of the Company a resoluti

: Meeting of € . ¥ a resolution

E‘éﬁegﬂ %hi* ‘i.()tﬂ of the meeting shall be decided 011)1 & show of hands
h-mﬂs be Oi{:- Or upon the declaration of the result of the show of
e S & poll be demanded by the Chairman of the meeting or by
at least; three members for the timo being entitled to vote at the
meettug, or by a member or members vepresenting one-tenth or
}Jnore of the total voting rights of all the members having the right
0 vote at the meeting, or by a member or members holding shares
confqrrmg a Tight to vote at the meeting being shares on shich
an ageregate sum has been paid up equal to not less than one-tenth
of the total sum Paid up on all the shares conferring that right,
and wunless a poll be so demanded 2 declaration by the Chairman
of the meeting that a resolution has been carvied, or carried
unanimously or by a particular majority, or lost, or not carried by
a particnlar majority, and an entry o that effect in the inuaty
book of the Company shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes recorded

n favour of or against such resolution. The demand for a poll
may be “withdrawn.

68. The instrument appointing a proxy to vote at a meeti ng
shall be deemed to confer authority to demand or join in demanding
a poll, and for the purposes of the last preceding Axticle a demand
by & person as proxy for a member shall be the same as 3 demand
by the member.

. 69. Subject as provided in Article 70, if a poll e demanded
. manner aforesaid, it shall be taken al such time and place
and in such manner as the Chairman shall divect, and the resuls
of the poll shal’ be deemed to be the resolution of the meeting at
‘which the poll was demanded.

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

71. In the case of an cquality of votes, either on a show of
hands or at a poll, the Chairman. of the meeting shall be entitied
to a further or casting vote in addition to the votes to whirh
he may be entitled as & member.

72. The demand of a poll ghall not prevent the continuance
of a mecting for the transaction of any bhusiness other than {he
question on which a poll has been demanded.

VOTES OF MEMBERS,

73. On a show of hands every member present in person
shall have one vote. On a poll every member present in person
or by proxy shall have one vote for every “ A ” Ordinary Share
held by him and (snbject as hereinafter provided) one vote for
every Preference Share held by bim. Provided that—

(i) the holders of the Preference Shares shall have no
right to reccive notice of or to be present or to
vote either in person or by proxy at any General
Meeting by virtue or in respect of their holdings
of Preference Siares unless the preferentinl dividend
shall remain wnpaid for twelve months after any
half-yearly date fixed for payment thereof or unless
¢ resolution iy proposed affecting the rvights or

i b
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privileges of the holders of the Proference Shares
or for the winding wp of the Company. For the
purposes of this provision the preferential dividend
shall be deemed to be payable half-yearly on tho
st January and the 1st July in every year,

(i) the “ B ” Ordinary Shares shall not confer on the
holders therveof the right as such to reccive notice
of or o attend or vofe at any General Meeting of the
Company.

74, If a member be of unsound mind, or nen compos mentis,
he may vote, whether on a show of hands or at a poll, by his
receiver, committee, ourator bonis, or other legal enrator, and
such last-mentioned persons way give their votes by proxy
on a poll.

75. I{ two or more persons are joinfly entitled to a share,
then, in voting upon any question; the vote of a senior whp
tenders a vote, whether in person or hy proxy, shall be acce od
to the exclusion of the votes of the other holders of the share,
and for vhis purpose seniority shall be determined by the order
in which the names stand in the register of members.

76. Bave as herein expressiy provided, no member othor than
a member duly registered ‘who shall have paid everything for
the time being due from him and payable to the Company in
respect of his shares, shall be entitied to vote on any guestion,
cither personally or by proxy at any General Meeting,

77. Votes may be given cither personally or by proxy. Op
2 show of hands a member present only by proxy shall have no
vote, bub a proxy for a corporation may vote on a show of hands,
A proxy need not be a member.

78. Any corporation which is a moember of this Company
may, by resolution of its directors or othep governing body,
authorise any person to act as its representative at any meeting
of this Company or of any class of membors thereof ; and such
representative shall be entitled to exercise the same powers on
bebalf of the corporation which he represents ag i he had been
an individual shareholder, including power, when personally
present, to vote on @ show of hands.

79. The instrament appointing @ proxy shall be in writing
under the hand of the appointor or Ik stborney duly authoriged
in writing, or if such appointor i a corporation under its cotmon
seal, if any, and if none, then under the haud of some o..1c01 o7
attorney duly authorised in that behalf,

30, The instrument; appointing o proxy and the powar of
attorney or other authority, it any; under which it is signed, of
8 notarially certified or office copy of sueh power gif authority,
shall be deposited at the offics at least forty-cight hour nifore
the time appointed for holding the meeting or adjowrned moeting
at which the person named in such instrument proposes g w{g
or in the case of o poll hot less t-.1 bwenty-foutr hours before the
fime apnointed for the taking of the poll; and in default the
stirwment of proxy shall not Do treated ag valid,

PR S
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81. A vole given in accordance with the +
. erms of an
mstrgmen_t of proxy shall be valid notwithstanding the previous
de:}th or msanity of the principal or revocstion of the Proxy or
of the authority under which it was executed, provided that no
ﬁg:rx;z%tggg. u’:} (:m‘cqlmgé g]:tl thg death, insanity or revocation shall
been received at the office one hour at least . i
fixed for holding the meeting. o before the time

82. Any instrument appointing a proxy shall be in the
following form, with such variations as circumstances 1WAy require

or the Statutes permit or in such other form as the Stock Txchange
Authorities may approve :—

“ BUTTERWORTH & Co. (PUBLISHERS) LiMITep.
1330

L “of ?
“a member of the above-named Company, hereh;}:
“ appoint ,
19 o-f ,
“ and failing him, .
43 Of ,
“ %o vote for me and on my behalf at the [Annual,
 Txtraordinary, or Adjourncd, as the case may
“be] General Mecting of the Company, to be
“held on the day of y
‘“ and at every adjournment thereof forfagainst* the
 resolution[s] to b proposed. thereat.

“ As witness my hand this dwy of 19 .

“ #8trike out whichever is not desired. Unless
“ otherwise instructed the proxy will vote as he
“ thinks fit.”

The instrument appointing o proxy shall be deeined to confor
authority to demand ov join in demanding & poll.

DIRECTORS.

83. Until otherwise determined by # General Meeting, the
number of Directors shall not be less than two nor more than ten,

84. The provisions of seetion 185 of the Act regarding the
age limit for Directors shall apply to the Company. Every Director

to whom they shall apply shall comply with the provisions of
section 186 of the Act.

85. The Dirvectors may from i}ime_ to time appoint any
other person to be a Dircetor cither tu 1l a easual vaeatiey or
by way of addition to the Board, but so that the miaximian
number fixed as above sh@l not be thereby exg:eeded, Auny
Director appointed under this Article shall hold ‘?ﬁ““,’, only wntil
the Annual General Meeting following next aftct: his up iy r;m@;_neﬁt,
when ho shall retire, but shall be eligible for clection as & Director

at that meeting.
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86. The continuing Directors ab any time may act, nutwit]}-
standing ony vacancy in their body ; provided always that in
case tho Directors shall at any time be or be redured in numiber to
less than the minimum number fixed by or in agcordancewith these
Articles, it shall be Jawful for fhem to acl as Directors for the
purpose of filling up vacaneles 1o their body or calling a General
Meeting of the Company, but nok for any other purpose, -

87. A Director shall not be requived to hold any share
qualification.

88. The remuneration of the Directors shall {rom time to
time be determined by the Company in General Meeting, and any
such remuneration shall(unless otherwise divected by the resolution
by which if is voted) be divided amongst the Directors as they
shall agree, or, failing agreement, equally. The Directors shall

also be entitled to be repaid all travelling, hotcl and other expenses '

properly ineurred by them in and aboubt the business of the
Company, including their expenses of travelling to and from
Board or Committee Meetings.

89. The Divectors may (subject to auy vesolution to (he
contrary of the Company in General Meeting) gront speeial
remuneration to any member of the Board who, Deing ealied upon,
shall be willing to render any special or exira sorvices to {he
Company, or to go or veside abroad in commeetion with the
conduct of any of the aflairs of the Company. Such special
remuneration may be made pagable {0 such Director in addition
to or in substitution for his ordinary remuneration ag a Dirertor,
and may be made payable by 4 lumyp sum or by way of salary,
or by a percentage of proits, ox by any or all of those modes.

$0. Subject to the provisions of sections 191 and 192 of
the Aet, and without prejudice to any other powers coniered
upon them by the Articles of the Company, the Direeters on
behalf of the Company may pay o gratuity or peusion or allowanes
on retirement to any Director who has held any other salaried
office or place of profit with the Compuny or to Ids widow of
dependents and may make vontributions to any fund atd pay
premiums for the purchase or provision of auy such gratuity,
pension or allowance.

91. Each Director shull have power by nolice in wriling {o
be signed by him and left at the office, to nominate ghy other
Director or any person approved for the parpose by resolution
of the Directors, to act as alternate Direetor in bhis place durihg
his absence, and at his diseretion to remove soeh alerpaie
Director. On such appointment being made, the alfethate
Director shall, except as regards remmnerution, he subject in ak
respects to the terms and conditions existing with referenee to
the other Direetors of the Company, aid each alternate Yirectory
whilst so acting, shall exercise and discharge all the functiots,
powers and duties of % Director he represents. Any Divector
acting as an alternate Director shall be considered as two or more
Directors (aceording to the number of Divectors he vepresents) asd
shall have an additional vote for each Divector for whot lie acts

-
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as alternate. An alternate Direct:
an alternate Director if his
be a Divector,

or shall #pso facto cease tn be
appointor ceases for any reason to

MANAGING DIRTCTORS.

92. The Directors may from time to timne appoint one or Diwetos mey
more of their body to be Managing Director or Managing Divectors, 1peeint Moviging
for such period, at such remuneration and npon such terms as e
to the duties to be performed, the powers {0 be exercised and
all other matters as they think fit, but so that no Managing
Dixector 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 Direetor may be
by way of salary or eommission or participation in profits, or
by any or ail of those modes, and it may be made a term of hig
appointment that he be paid a pension or gratuity on retirement
from his office.

93. A Managing Dircctor shall not, while he continues 0 what provision
hold that office, be subject to retirement by rotation, and he ?};;;’gg‘;‘g‘fj’gg“t‘{?‘
shall not be taken into aceoun’ in determining the rotation of '
retivement of Directors, but he shall (subjeet to the provisions
of any confract between him and the Company) be subject to
the same provisions as to removal ag the other Directors of the
Company, and it hie cease to hola the office of Director he shall,
ipso facto and immediately, cease to be a Managing Director.

SECRETARY.

94. The Secretary shall be appointed by the Direetors for sswercrary

such term at such remuneration and upon such econditions ns

they may think fit, and any Secretary so appointed inay be

removed by them. The provisions of sections 177 and 179 of

the Act shall apply and be ohserved. The Directors may from

time to time if there is no Seeresary or no Secretary capable of vuwer for Director
acting by resoilution appoint an assistant or deputy Secretary, to Lppolst S eputy
who shall be deemed to be the Seeretary during the term of his
appointment.

TIIE SEAL.
95. The seal shall not bn a:fﬁ:&:ef%B to aély hg,t:ru%llcnt exelep(t; sﬁ;ﬂéi’h&iﬁ ;zgi:[ml

+ quthority of a resolution of the Board, and In the PrESCNCE reolution of Foand
217 aghl%;s}t one gx’rector and of the Secretary, and the said Diteetor sudiu the prosezy
and the Secretary shall sign every instrument to which the seal und Geutotaty
shall be so affixed in theixr presence and, n favour of any Igurehasgi
or person bona fide dealing with the Company, snchlslgnatgm?s
shall be concluzive evidence of the fact that the seal bas 1ch'.c,.n
properly affixed. Ivery certificate for sha;'gs, stﬁek,f }?eb;mt tﬂllf}
stock or representing any other form of seeurity (oth gx(‘l f aigl e 4;11,:;
of allotment or scrip certificates) shall e issued 1in er_D-_ e steg,
and shall bear the autographie signatures of one or more Divectors

and the Secretary.

POWERS OF DIRECTORS.

gg. The business of the Company shall be manfgged by Fﬁﬁu?;w
the Dh.:ee.tors. who may exercise all such powers of the Company g ty

Divectors
ri
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inelnding the powers expressly meutioned in clause 3 of the
%Ie‘;normgdum 0}) Assoeiafil()m of the Company), and do on behalf
of the Company all such acts as may bhe exercised and é].one: by
the Company and as are not by the Statutes or by these Articles
required fo be exercised or done by the Qompf.}ny in Gﬁl‘lel‘?_;}
Meetiug, subject, nevertheless, to any regulations of these Artieles,
to the provisions of the Statutes, and to such regulations being
not inconsistent wwith the aforesaid regulations or provisions as
may be prescribed by the Company in General Menting; buf
no regulation made by the Company 1n General Meeting shall
invalidate any prior act of the Directors which would have been
valid it such regulation bad not been made.

97. (A) The Directors may borrow or raise from time to Lime
for the purposes of the Company or secure the payment of sueh
sums as they think fit, and may secure the repayment ox payment
of any such sums by mortgage or charge upon all or any of the
property or assets of the Company, including its unealled or
unpaid capital, or by the issne of debentures (whether at par or
at o discount or premium) or otherwise as thoy may think iif,
The amount for the time being remaining undischarged
of moneys raised, borrowed or secured Dy the Directors,
ntherwise than by the issue of share eapital, together with
any moneys raised or borrowed by any subsidiary companics
and for the tii 2 being outstanding (excluding inter-componry
borrowings), shall not, without the sanction of a General Moeting,
exceed in the whole fhe aggregate amount of the paid-up share
capital for the time being of {he Company ; but no lender shall
be bound to see that this limit is obscrved. Debenturrs may be
issucd upon such terms and condifions and may eonfer upon the
holders thercof such lawful rights and privileges as the Directors
shall think fit, and may be seeured Dy a irast deed oy other
seenrity.

(B) The Directors shall exercise all voting and other rights
or powers of control exereisable by the Company in relution to
its subsidiary companies to procure (3o far as by such exercise
they can do so) that the aggregate of the ameunt Yor the time
being remaining uadiseharged of moneys borrowed or secured by
all the subsidiary companies of the Company (exclusive of inter-
company borrowing) when added to the amount, if any, for the
time Dbeing remaining undischarged of moneys borrowed or
secured by the Company (exclusive ag aforesaid) will not without
such sanetion as aforesnid exceed the same umit.

g8. Ali moneys, pills and notes belonging 46 the Company
shall be paid to or deposited with the Company®s bankets £¢ an
aceount to be opened in the name of the Company, Chegites oo
the Compeny’s bankers shall be sigued in such manner as the
Directors shall front time $o time resolve,

DISQUALIFICATION OF DIRRBECTORS.
00, The office of u Divector shall be vieabod—

(A) If & receiving order I8 madle mgaitst him, or he makes
wny scratgement of composition with hiy ereditora,

-
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o
(B) If he becomes of unsound mind, |

(C) If hie be absent from the meetings of the Directors .
during a eontinuous period of six months without i
special leave of absence from the Directors, and they
pass a resolution that he has by reason of such
absence vacated office.

(D) If he is prohibited from being a Director by an
Order made under section 188 of the Act.

(B) It'f}ay notiye in writing to the Company he resigns his
office.

B g | e e

(¥) If he is removed from office by a resolution duly
passed pursuant to section 184 of the Act.

(¢) If he is requested in writing to resign by all his
co-Directors being not less than two in number.

Pt Sl i Ses g S

100. A Director may hold any other office or place of profiti Dircewr may
under the Company (except that of Auwditor) in eonjunction with Mol other ofives
his office of Director and on such terms as to remunerafion and
othorwise as the Directors shall approve.

AR

101. A Director may contract with and be infierested in any Director mey
contraet or proposed contract with the Company either a8 vendor, féf,’,‘,‘,’;},",{‘?"“
purchaser or otherwise, and shall not be liable to acecount for any '
profit made by him by reason of any such eontract or propoesed
contract, provided that the nature of the interest of the Direcior
in such contract or proposed contract be declared at a meeting of
the Divectors as required by and subject to *he provisions of
section 199 of the Act. No Director shall vote as a Director in
respect of any contract or arrangement in which he shail De
interesteu, and if he do so vote his vote shall not be counted ;
but this provisica shall not apply to zny srrangement for giving
a Director security for advances or by way of indemuify or to
any allotment to or any contract or arrangement for the under-
writing or subscription by & Dircetor of shaies or debentures of
the Company or to any arrangement made in exercise of the
powers conferred by Article 90.

e .
e g T
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102. Any Director may continue to be o1 become % direetor, filgm:':;tgmfﬂmfﬂtz i
managing director, manager or other officer or member of any campattics i y
other company in which this Cumpany may be nmerpst;cd,_ m}nd whiek Campny
(unless otherwise agreed) no such Divector shall be accour ble
for any remuneration or other benefits received b:y hin us 4
director, managing director, manager oI other officer or membe ;
of any such nther comparty, =N otwithstanding anything e€n}t;utg;d; 2
in the last prececding Artiele, the Direstors may exer mse}t]mt |
voting powery conferred by the shares in wy _inthef' (tql?lj:.lf;jl g
held or owned by the Company, or e:mrcm&l‘)le byt e A dit 91-11;91'3 ;
of such other company, 1 §uah TRANTCE in all respe\(-tsu as they ;
think fit (including the exercise thereof in favour of any m?nluﬁmtj :
appointing themselves or any of them directors, nmné?%n.‘;
directors, managers or oftber officers of suc_'h _-;:om;:;?ny)i zm 1 .;:.112;
Director of the Company may vote in favour gf :’ﬂ% e%eii_s:‘s%, 1?
such voting rights in manner f}fOI‘QS&ldz notwit scanding 1 4 he
may be, ot be about to be, uppointed & divector, managing director,
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manager or other officer of such other company, and as such is
or may become interested in the exercise of such voting righis in
manner aforesaid.

ROTATION OF DIRECTORS,

103. At the Annunal General Mceting in every year one-third
of the Directors for the time being or if their number is not g
multipde of three then the number neavest to but nos exceeding
one-third shall retire from office.

104, The Dircetors to refire at the Annual General Meeting
in every year shall be the Directors who have been longest in
office since their last election. As between Directors of equnl

seniority, the Directors ¢o retire shall in the absence of agiesment

be selected from among them by lot. A retiving Director shall be |

meeting at which he retires.

105. The Company may, ab the meesing at which any
Director retires in manner aforesaid, fill up the vacated office
by electing a person thereto. In default the retiving Director
shall be deemed to have been re-elected nnless ot such meebin
it is resoived not to fill up the vacated office or u resolution {or
the re-election ol the retiring Director has been rejected.

,,,,,,,,

106. No person not heing a Director retiving at the meeting
shall, unless recommended by the Directors for clection, pe
eligible for the office of Director #.i any General Meeting unless,
withie the preseribed time before the day appointed for the
meeting, there shall have been given to the Secretary notiee in
writing by some member duiy qaalified to be present and vote b
the meeting for which such notice is given, of his intention to
propose such persox: for election, and also notice in writing, signed
by the person to be proposed, of his willingness to be elected.

107. The preseribed time above mentioned shali be such
that, between the date when the notice is served, or deemed to be
sexrved, and the day appointed for the meeting, theve shall be not
less than four nor more than twenty-eight clear interveniug duys.

108. The Company may from time to time in General
Meeting increase or reduce the number of Directors, and may
make the appointments necessary for effecting any stich increase,

and may determine in what rofation such increased or reduced
number shall go out of office.

109. Tn addition and without prejudice to the provisions of
section 184 of the Act, the Comipany may by Bxtraordinsry
Resolution remove any Divector before the expiration of hig
period of office; and may, if thou nt fit, by Ordinary Resolution
appoint another person in his stc ~1; sny person so appointed
shall retain his offi-¢ so long only as the Director in whose place
he i3 sppointed would have held the same if he hud 1ot beei
removed, but shall be eligible for re-eloetion.

|

eligible for re-election and shall act as a Director throughout the » .7
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PROCEEDINGS O DIRECTORS.

110.  The Directors or any committee of Dircctors may
meet together for the despateh of business, adjonrn and ofherwise
regulate their meetings ‘as they think fit, and determine the
gquorum necessary for fhe transaction of business. Until otherwise
determined two shall be a quornm. Questions arising at any
meeting shall bs Gecided by a majority of votes. In case of an

quzllitjr of volies the Chairnian shall have a second or casting
vote.

. 111. A Dircclor mnay, and on the reguest of a Director the
Secretary shall, at any time swmmon a meeting of the Directors
by notice sexved upon the several yvaembers of the Board ; but a
Director who is absent from the United Kingdom shall not be
antitled to nofice of any meeting of Directors.

112, The Direcbors or any committee of the Directors may
from. time to tiine elect a Chairman, who shall preside at their
meebings, 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 Dirvectors present,

113. The Directors may delegate any of their powers,
other than the powers tio borrow and make ealls, to committecs
consisting of such member or members of their body as thoy
think fit. Any committee so formed shall in the exercise of e
power so delegabed conform to any regulations that may from
time to time be imposed upon them by the Board.

114. Al acls bona fide done by auy mecting of Direcfors,
or by a committee of Directors or by any person acting as o
Director, shall, notwithstanding it be afterwards diseovered that
there was some defeet in the appointment or continuance in
ofice of any such Director or person acting as aferesaid, or that
they or any of them were disqualified, be as valid as if every such
person had been duly appeainted or had duly continued in office
and was qualified to be a Director.

115. The Directors shall cause proper minutes to be made in
borks to be provided for the purpose of all appointments of oificery
made by the Directors, of the proceedings of all meefiugs of
Directors and committees of Directors, and of the atténdances
therean, and of the proceedings of all meetings of the Company
and all business tronsacted, resolutions pussed and orders mide at
such meectings, and any such minutes of any such meeting, if
purporting to be signed by the Chairman of such meeting, or by
the Chairman of the next suecceding meeting of the Company or
Dirvectors or commifitee, as the case may be, shall be sufficient
evidence without any further proof of the facts thercin atated.

116. A resolution in writing signed by all the Direetors
shall be as effective for all purposes as o resolution pasgsed af a
meeting of the Directors duly convened, held and constitited,

DIVIDENDS AND RESERVE TUND.
117. Subject to any rights or privileves for the time being
atiached to any shares in the cppital of the Company luiving
preferential, deferred ox other sp ecinl rights in regard to dividerds,
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the profits of the Company which it shall from time to time be
determined to distribute by way of dividead shall be applied in
payment; of dividends upon the shares of the Company in propor-
tion to the amounts paid wp thereon respectively otherwise than
in advance of calls.

118. The Company in General Meeting may from time to
time declare dividends, but no such dividend shall (except as by
the Statutes expressly authorised) he payable otherwise than out
of the profits of the Company. No higher dividends shall he paid
than is recommended by the Directors, and a declaration Ly the
Directyrs as to the amount of the profits at any time available
for dividends shall be conclusive. The Directors may, if they
think fit, and if in their opinion the posilion of the Company
justifies such payment, from time to time pay an interim divid cuQ,
or pay any preferential dividends on shares issucd upon the terms
that the preferential dividends thereon shall be payable on fixed
dates,

119. With the sanction of a General Meeting, dividends
may be paid wholly or in part in specie, and may be satisfied in
whole or in part by the distributiou amongst the members
in accordance with their rights of fully paid shaves, stock or
debentures 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, aund to issue all such certificates o documents of
title as may in their opinion be necessary or expeiient with a
view to facilitating the equitable distribution amongst the
members of any dividends or portions of dividends to be +utisfed
28 aforesaid or to giving them the benefit of their proper. “hares
and interests in the property, and no valvation, adjustment or
arrangement so made shall be questioned by any member.

120.  The Directors may, before recommending any dividend,
sel asicie out of the profits of the Company such sums as they think
proper to a reserve fund or reserve account, which shall at the
discretion of the Directors be applicable for meeting contingerteies,
or for repairing or maintaining any works conneeted witli the
business of the Company, or for any other purposes for which the
profits of the Company may lawiully be applied, o ghall, with the
sanction of the Company m General Meeting, be as to the whole
or in part applicable for equalising dividends, or for distribution
by way of special dividend or Donus, and the Direefors may
divide the reserve fund into separate funds for special purposes,
and may either employ the sums from time to time carried io
the credit of such fund or funds in the business of thie Lompany
or invest the same in such investments (other than the shaves of
the Company) as they may select. The Dircelors muy also froin
time to time earry forward such sums as they may deem expedient
in the interests of the Company.

12%.  'The Direetors may deducet from any dividend or oiher
moneys payable i reshees of any shares held by & member, cither
alone or jointly with any other member, 21l such sums of monsy
(if any) as may be due and par«5lp by him either alone or Jointly
with any other gxmmon fo {he Company on atesunt of calls or
otherwise.
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122, Any dividend, instalment of dividend 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
Jomt holders) of that member whose name stands first on the
register in respect of the joint holding. Xvery such cheque or
wa- ;ant shall (unless otherwise directed) 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 vegister of
members as ghe owner of any share, or, in the case of jeint helders,
of any one of such bolders, or of his or their agent duly appointed
n writing, shall be a good disebarge to the Company for all
dividends or other Payments made in respect of such share.
Every such cheque or warrant shall he sent at the risk of the
person entitled to the money represented thereby.

23, No unpaid dividend or interest shall bear interest as
against the Corapany.,

CAPITATASATION OR RESERVES, ETC.

124. Subject to any necessary satcsion or anthority being
obtained the Company in General Meeting may at any time and
from time to time pass & resolution that any sum not required
for the payment or pruvision of any fixed preferential dividends,
and (o) for the time being standing to thé credit of any reserve
fund or reserve 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 ('ompany, be capitalised, and that such sam be appropriated
as capital to and amongst the ordinary shareholders in the sinres
and proportions in which they would have been entitled theroto
i the same had been distributed by way of dividend on the
Ordinary Shares, and in such manner as the resolution may direct,
and such resolution shall be effective; and the Divectors shall
in accordance with such resolufion apply such sum in paying
up in full any wunissued shares in the capital of the Company,
or (save as regards any amount standing o the eredit of o share
premium accouut or capital redemption reserve fund) any
debentures or debenture stock of the Company, ou behalf of
the ordinary shareholders aforesaid, and appropriate such shares,
debentures or debenture stock to, and distribute the same credited
as fully paid up amongst, such shareholders in The pl'opqri'-ions
aforegaid, in satisfaction of their shares and interests in $he
said capitalised sum, or (save as regards any such amount; 48
aforesaid) shall apply the sum so resolved to be capitalised or
any part thoreof on bebalf of the shareholders aforesaid in puying
up the whole or part of any uncalled balance which shall for the
time being be unpaid in respect of amy issued Ordinary Shaves
held by such sharcholders. Where any difficulty arises in respect
of any such distribution the Directors may scttle the same as
they think expedient, and in particular they may 18:‘411(‘% fractional
certi’ wates, fix the value for distribution of any Tully paid-up
shares, debentures or debenture stock, make ;aﬁh payments tig
any shareholders on the footing of the value s fixed in order to
adjust rights, and vest any such shares, debentu:ms; or debeutitre
stock in trustees upon suqh torraey for or fql‘ the henefit of the
persons entitled to share in the appropriation and distribution
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as may seem just and expedient to the Divectors, When deeined
requisite a proper contract for the allotment and acceptance of
any shares to be distributed as aforesaid sha-]'l be deliverad to the
Registrar of Companies for registration in accordauce with
section 52 of the Act, and the Directors may appoint any person
to sign such contract on behalf of the pexsons entitled to share
in the appropriation and distribution, and such appointment shall
be effective.

ACCOUNTS.

125. The TDirectors shall cause proper books of account
to be kept—

(A) of the assets and Habilifies of the Company,

(B) of the sums of money received and expended by the
Company. and the matters in rvespect of whieh such
receipts and expenditure take place, and

{0) of all sales and purchases of goods by the Company,

and such books shall be so kept as to give a true and fair view of
the state of the Company’s affairs and to explain its trangactions.
The books of account shall be kept at the office, or, subjoct to
section 147 (3) of the Act, at such other place or places as the
Directors shall think fit, and shall always be open to the inspection
of the Directors.

126. The Directors shall from ftime to time determine
whether and $0 what extent and at what times and places and
under what condifions or regulations the accounts and hooks of
the Company, or any of them, shall be open to the inspection of
members, and no member (not being & Director) shall have any
right of inspecting any account or book or doecument of fhe
Company except as conferred by the Statubes or authorised by
the Directors or by a resolution of the Company in General
Mecting.

127. Once at least in every year the Directors shall lay
before the Company in General Meeting o profit and loss aceouitt
for the period since the preceding account made up to a date
not more than six months before such meoting and in conformity
with the requirements of the Statuies,

128. A balance sheet shall be made out in every year and
laid before the Company in General Meeting. Such Dalance sheet
shall contain all such particulars as are required by the Stattites,
and shall be made up as at the date to which the profit and loss
account is made up, and shall be accompanied by of have annexed
or attached thereto a 1oport of the Directors as to the state of the
Company’s affairs (which shall duly comply with the requirements
of tho Statutes), a report of the Auditors, sueht group aceoutits
(if any), and sueh other documents as are requirad by +lie Stafutes
to accompany the same or to be annexed or atbachied thereto,
Printed copies of all such documents as aforesaidl shall, twenty-one
clear days at least before each meeting, be delivered or sent by post
to the registered address of every member whe is entitfed o
receive the same, to the Auditors, and to every holder of debentures

- =
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of t};e Company who is entitled. to receive the same, as requived by
section 158 of the Act, but subject as provided in paragraphs (b)
and (e¢) of the proviso to subsection (1) of that section, and four
copies of each of the said documents shall at the same time be
forwa,_l"ded to the Secretary of the Share and Loan Department;,
The Stock Exchange, London. The Auditors’ veport shall be
read before the Company in General Meeting and shall be open to
spection by any member as required by section 162 of the Act.

AUDIT.

129. Onece at least in every year the accounts of the
Company shall be examined, ani the correctness of the profit
and loss account and balance sheet ascertained by one or more
properly qualified Auditor or Auditors.

130. The appointment, powers, rights, remuneration and
d?té]is %f. 2he Auditors shall be regulated by sections 159 to 162
of the Act.

NOTICES,

131. A notice or other document 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.

132, All notices dirvected to be given to tue members shall
with respect to any share to which persons areé 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 all
the holders of such share.

133. Any member deseribed in the register of members by
an address not within the United Kingdom who shall from time
to time give the Company an address within the United Kingdom
attwhich notices may be served upon him, shall be entitled to
have notices served upon him at such address, but, save as
aforesaid and as provided by the Aect, only those members who
are described in the register of members by an address within
the United Kingdom shall be entifled to receive any motices
from the Campany.

134. 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 sanme or
sending it through the post in a prepaid registered letter addressed
to the Company, or to such officer, at the office.

5 Any notice or other document if served by post ghall
he dé?r&d to gzwe been served on the day following that on which
the letter containing the same 1s put into the post_, and in proving
sich 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 & prepaid Ietter or prepaid registered letter as the

case may be.
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136. Any notice or other decument served upon or sent
to any member in accordance with these Articles shall, notwith-
standing that he be then deceased or bankrupt, and whether
the Company have notice of his death or bankruploy or not, be
decmed to be duly served or sent in respect of any shares held
by him (either alone or joinfly with others) until some other
person is registered in his stead as the jnolder or joint lmlde}' of
such shares, and such service or sending shall be a sufficient
service or sending on or to his executors, administrators or assigns
and all other persons (if any) interestedl in such shares.

WINDING UP.

137. If the Company shall e wound up the Liquidators
(whether voluntary or official) may, with the sanction of an
BLixtraordinary Resolution, divide among the members in specie
any part of the assets of the Company and way, with the like
sanction, vest any part of the assels of the Company in trustees
upon such trusts for or for the benefit of the members or any of
them as the Liguidators with the like sanction shall think fit.
Any such resolufion may provide for and sanction a Qistribution
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 a right of dissent and other
ancillary rights in the same manner as if sueh resolution were «
Special Resolution passed pursuant to section 287 of the Aect,

INDEMNITY.

138. Tivery Director or other officer of the Company shail
be entitled to be indemnified out of the assets of the Company
against all losses or liabilities (including any such liabilify as is
mentioned in paragraph (B) of fhe proviso to seetion 205 of the
Act) which he may sustain or incur in or about: the exceution of
his office or otherwise in relation thereto, and no Director or other
officer shall be liable for any loss, damage or misfortone which
may happen to or be incurred by the Company in the exeention
of the duties of his offiec or in relation thereto. But this Artisie
shall only have effect in so far as its provisions are not aveided
by the said section.
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Special Vegolution

{Pursuant lo Section 10 of the Companies Ack, 1948}

oF

BUTTERWORTH & G0, (PUBLISHERS) LINITED |

Passed 4ih June, 1962

AT an EXTRAORDINARY OENERAL MEETING of the Company, held
at The Connaught Rooms, Great Queen Street, Kingsway, London,
W.C.2, on Monday, the 4th day of June, 1962, the following
Resorvriony was duly passed as a SPECIAL RESOLUTION i

That the word © one-tenth ”” in Axticle 57 of the Comipany’s
Articles of Association be deleted and there be substifuted for

the gsame the word * one third ». g/m
AN L.
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At an EXTRAORDINARY GENERAL MEETING of the Company held at
88 Kingsway, London, W.C2 on Thursday the 25th day of June 1964, the
subjoined resolution was duly passed as a Special Resolution:—

2 -
P

SPECIAL RESOLUTION
That the Articles of Association of the Company be altered in manner following:

1. By the insertion after the definition of * In writing” in Article 2 of the
following:

¢ * Executive Director ™. . . A person appointed to hold that office pursuant
to the powers conferred on the Board of

G Directors of the Company by Article 116A.

“ Director ” shall not include an Executive Director and the expression
“Board ™ shall be read and construed accordingly.’

2. By the insertion after Article 116 of the following new Article as Article
116A,—

“ 116A. (i) The Board shall have power at any time and from time to time
to appoint any person who is for the time being in the employment of the

Company or of any subsidiary of the Company to be an Executive Director
of the Company.

(i) Unless otherwise determined by the Company in General Meeting,
the number of Executive Directors for the time being shall not exceed ten.

(ili) An Bxecutive Director shall not be required to hold any shares in
the Company to qualify him for such office.

. (iv) Savc as otherwise agreed between him and the Company, the appoint-
ment of a person to be an Executive Director shall not affect the terms
and couditions of his employment by the Company or by a subsidiary
of the Company, whether as regards duties, remuneration or otherwise,
and (save as aforesaid) his office as an Executive Director shall be vacated
if he becomes of unsound mind, or bankrupt, or compounds with his
cteditors or if he becomes prohibited from being a director by reason of
any Order made under the Statutes, or if he gives the Company notice in

e writing that he resigns the office of Executive Director or if he ceases to be

a person who is in the employment of the Company or of any subsidiary
of the Company in any capacity other than that of an Executive Director,
or if he having been appointed for a specified term such term shall have
expired, or if w.e Board resolves that his office of Executive Director be
determined.

(v) The appointment, continuance in office, removal, duties and remuner-
ation of each Executive Director shall be determined by thie Board with full
power to make such arrangements as the Board thinks fit,

(viy An Executive Director shall not as such:
() Have any right of access to the Books or Accounts of the Compaiiy,

(b) Be entitled to receive notices of or aftend or vote at meetiigs of
the Board.

(¢ Be entitled to participate in any other respect in the exetcise of
any of the collective powers or duties of the Directots or tiie
Bodfd, or to exercise any of the powets of rights of a Ditecior
individually; and if, at the invitation or by the otder of the Board,
any Executive Director shall attend and fake part it the procesd-
ings at any Meeting of the Beard he shall ke deemed t6 do so
in an advisory capacity only.” \
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. Presented by

NO. OF COMPANY..... 128274 /// 3"?

THE COMPANIES ACT, 19248,

Notice of Place where Register of Members
is kept or of any Change in that place.

Pursuant to Section 110 (3).

Zo the REGISTRAR OF COMPANIES.

SUTTERWCRTH & CC. (FUBLISHERS) LIMITED

bereby gives you notice, in accordante with subsection (3) of Seotion 110 of the

Companies Act, 1948, that the Register of Members of the Compauy is kept at

ORBIT HCUSE, WEY FETTFR LA'E, LOIDOW E.C.4,

------

------

{Signature) yﬁ Sy ;
(State whether Director or Secretiry)...mvbtos iy
DATED the...... SEVERTELNTE day of AFRIT, 10,65

NMOTE :— This notice must be forwarded to tho Registrar of Companios within 14 days ofter the date of
the ingorporation of the Company or of the change, ss the cane may be.

CAT. NO. C.F. 103,
JORDAN & SMNS, LTD, SHAW & SONS“IHD,
116, Chancery Lan¢, London, W.C.2, 7,8 € 9, Fetter Land; Icnndon; ?:A:A,
Law Statfoners and Gbmpan-p Regis:ratfon Agm&n
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

SPECIAT, RESOLUTION :
of ?
O BUTTERWORTH & CO., (PUBLISHERS) LIMITED

Passed 1l4th June,l968

At an EXTRAORDINARY GENERAL MEETING of the members of the

‘ above-named Company held at 88 Xingsway, Iondon, W.C.2, on
Friday, the 14th day of June, 1968, the following RESOLUTION
was passed as a SPECIAL RESOLUTION :-

That the regulations contained in the printed form of
Articles submitted to the meeting and for the purpose of ;
. identification signed by the Chairman thereof be adopted }
& as the Articles of Association of the Company in place of
the existing Articles.

a“*’ﬂézﬁwﬁb»uczgaﬁﬁéwhwﬁﬂm¢.:

* Chairman.

g’
N
G,
P
-

.
¥
—




MERLPWOT W etk AL W el WL W CA VWS

)
The Companies Act, 19

COMPANY LIMITED BY SHARES

NEW

rticles of Agsotiation

OF
BUTTERWORTH & CO., (PUBLISEERS)

Limited
a8

1
(Adopted by Special Resolution passed on the 14 day of June -1?{9)

PRELIMINARY.

1. Subject as provided in the nexr following regulation and to the modifications
hereinafter expressed the regulations contained in Part I of Table A set out in the First
Schedule to the Companies Act, 1948 (hereinafter referred to as “Table A, Part.1”)
shall apply to the Company and shall together with tie regulations herein contained
constitute the regulations of the Company.

2. Regulations 3,24, 52, 53, 75, 77, 79, 87 0 97 inclusive, 99, 106, 107, 108, 109
and 136 of Table A, Part I shall not apply to the Company. Regulations 57, 58, 84,
86, 127, 131, 134 and 135 of Table A, Part I shall be modified as hereinafter mentiened,

SHARES.

3. The shares shall be at the disposal of the Directors, who may allot or otherwise
dispase of them, to such persons at such times and generally on such terms and condi-
tions as they think propery provided that no shares shall be issued at a discount, except

as provided by section 57 of the Act.

4, Subiject to the provisions of scction 58 of the Act, any Preference Shares may
with the sanction of a Special Resolution be issucd uport the terms that they ate or ut thie

.

option of thic Company ar¢ lizble £ be redeemed, | !v-‘
M) N
PETE g
‘TRANSFER OF SHARES. ’{S Pl Ty
) ) . 5«;’3 £ :

5. Whenever and so long &s the Company shall be a wholy-awtied snbsidia;gg ¢ E;g A
another cempany (in this Article referred to as “the hol{!mg <ompan, » tien if A poh s
holding company shall deliver to the Company 2 noticg in writing purpﬂ.ft'mg 10 te ,_‘,:; ]
cizned by the secretary of assistant sceretary of the holding comipany and stating that atyy ;&J : ;/t f

¥ v



share of the Company is held by the registered holder thereof as the nomines of the
kolding company {or, in the case of 2 shara registered in the mame of 3 deceased or
bankrupt holder, wis so held at the rime of his death or bankruptey) and naming scrme
other person as iaving been authorised by the holding company to sign transfers in the
plzce of the holder or the deceased ot bankrupt halder, zbe Directors shall be entiled
and bound to give effect to any instrument of transfer of thar shaye sigoed by tae person
50 named as transferor T all respects as if the insurement weve signed by the registered
holder of the share or by his pzrsonal representatives ox trustes in bankruprcy.,

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

PROCEEDINGS AT GENERAL MEETINGS,

7. All busiiess shall bz deemed special that is transacted at an Extraordinary
Geneeal Meeting, and also ail that is transacted at an Annuel General Meeting with
thie exception of ;

(a) the declaration of dividends;

(8) the reading consideration and adoption of the balange sheet and profit
and loss account, the group accounts (if any) and the reports of the
Director and Auditors and other docuntents required to accompany or
be annexed to the balance sheet;

(€} the election of Directors;

(D) the reappointment of the retiring Auditors and the fiving of the amount
of their remuseration or the mancer in which it is to be determined; and

(B) the fixing of the amount of the remuncration of the Directors or the
manner in which it is to be determined,

8. No business shall be transacted at any general meeting unless a quorurm of
members is present at the time when the meeting proceeds to business and save a3
otherwise provided by these Articles two members present in person or by proxy shall
be & quorum. A corporation being a member shall if represented in accerdance with
regulation 74 of Table A, Part 1 be deemed to be personally present.

9. It shall not be necessary to pive notice of an adjourned meeting and regulation
57 of Table A, Part T shali be modified necordingly,

10, The words “or not carried by a particular majority » shall be inserted after
the words * or tost™ in regulation 58 of Table 4, Part I,

DIRECTORS.

L1, Unless and until otherwise determined by the Company in General Meeting,
the number of the Directors shull not be less than two.

12. A Director shall not be required to hold any shares in the Company by way of
yualification,

13. (1) The Directors ~n behalf of the Company may grant or make provision
for pensioas allowances or gratuities and life assurance and other benefits to or for
the benefit of

{A) any Dirc;tor or farmer Director or other officer or former officer who
holds or has held any place of profit with: —

2
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() the Corapany; or
() any company in which the Company is or was interested; or

(i) any company firma or concern whose business or any part thereof or
control of whose business or any part thereof has 2t any ti.e been
acquired by the Company or any of its subsidiaries; or

(iv) any company which is for the time being the holding company (as
defined in section 154 of the Act) of the Company; or

(v) any company which is or was a fellow subsidiavy (as defined for the
purposes of pardgraph 16 of the Eighth Schedule to the Act) of the
Company;

(8) the wife or widow or any other depenssnt or family of suck Director or
former Dyircctor or other officer or former officer;

(c) any other employee or former employee of the Company or of any such
company, firm or concern as aforesaid;

(D) the wite or widow or any other dependant or family of any such othes
employce or former employee;
or any class or classes thereof respectively.

(2) Any of the atrers aforesaid may be done either alone or in conjunction
with any other person or cotnpany, and in such manner as the Directors may think fit,

(3) Subject always, if so required by law, to particulars with respect to the
proposed payment being disclosed to the Members of the Company and to the proposal
being approved by the Company any such person as is mentioned in sub-parapraphs (2)
to (b) inclusive of paragraph (1) above shall be entitled to receive and retain for his
own benefit any such pension allowance gratuitv assurance or other benefir and any
such Director as is mentioned above may vote as a Dircctor in respect of the exercise of
any of the powers conferred by this Article notwithstanding that he is or may be or
become interested therein,

14. Any Director may at any time be removed from office by ordinary resolution
of the Company in general meeting, and it shall not be necessary to give special notice
of an intention to move a resolution for &ny such removal,

15. The Company in general meeting may by ordinary resolution at any time
and from time to time appoint any persons to be Dircctors of the Company.

16. The Directors shall have power from tinie to time or at any time to appoint
any person to be a Director either to fill a casual vacancy or as an addition 1o the Board,
hut s¢ =k ~ . total number of Directors shall not at any time excecd the maximum
pumber (if any) fixed in accordance with these Articles.

CHAIRMAN AND MANAGING DIRECTORS.

17. (1) The Directors may from time to iime appoint ene or mote of their body
<0 the office of Chairman or Managing or Joint Managing Director for such perind,
a» such remuneration and upon such termts as to the duties to be peyformed and the
powers to be exercised and all other matters as they may think fit and either collaierally
with ot to the cxclusion of or subject to their own powers and mady froti time to time
revoke, withdraw, vary or alter all or any of such powers bu{ $6 th‘a; 1o such ‘hoidct
of such office shall be invested with any powers or entrissted with any duties which the
Directors could riot themsclves have exercised or performed.

(B) The scmuneration of any holder of such office may be by wdy of salary
or commission of participativay i profits, or by all or 4ny of :‘hsse m-iii*es of otherwise,
ar.d it shay be made a ternt of his appointmeat that hz be paid a pension andfor fomp

sum payment on retiremznt front his office.



*

{¢; Subject to any contract bitween any such holder and the Company the
Directors may from tfmn to time remore or dismiss hine from office and appoing avothar
or others in his place or 1o act jointgdy with him.

{p} Save as hereinafter provided a Chairman or Managing oz Joint Managing
Director shall (unless otherwise provided by the terms of any agreement between him
and the Cotapany) be subject to the same provisions as to resignation and remaval as
the other Directors of the Coropany, and, if, for any cause, he ceases 10 hold the office
of Director, he shall, ipso fecte end immediately, cease to be Cheirman or
Managing or Joint Managing Director as the ¢ase may be but without prejudice in any
event o any claim for damages for breach of any contract of service baiwesn him and
the Company.

TECHNICAL, ASSISTANT OR REGIONAL. DIRECTORS,

18. The Directors may from time to time appoint any person as a Technieal,
Assistanr or Regional Director. A Technical, Assistant or Regional Director shalt
perform such dutics and shall exercise such rights and powers and shall be entitled
to teceive such remuneration (if any) in addition to his remuneration {rgm any office
or eruployment with the Company or any Subsidiary as the Directors may from time
to time determine. A Technical, Assistant or Regional Director shall attend mectings
of the Directors at the invitation of the Directors with a view to being consulted
on such matters of importance in the general administration of the business of the
Company and its Subsidiaries (if any) as the Directors shall consider desirzble, but a
Technical, Assistant or Regional Director shall not be entitled to vote on any resolution
submitted at a mecting of the Directors. A Technical, Assistant or Regional Director
shall not by reason of his holding such appointment be a Director of the Company and
refevence in these articles to Directors or Members of the Board shall not include a
Technical, Assistant or Regional Director and the Technical, Assistant or Regional
Dirccrors shall remain at all times in all respects subject 1o the control of the Directors
and they or any of them may at any time be removed or suspended from office by the
Directors.

BORROWING POWLERS,

19. The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property and uncalied capital, or any part
thereof, and to issue debentures, debenture stock and other securitics whether outright
or as security for any debt, liability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTOQRS.

20. A Dircctor may vote as a Director on any question relating to any contrace
or arrangement of proposed contract or arrangement in which he is jnterested and
be counted in the quorum present at any mecting at which the question is considered,
and if he shall so vote his vote shall be counted. This article shall bave effect in
substitution for paragraphs (2) and (4 of regulation 84 of Table A, Part 1, which
paragraphs shall not apply to the Company.

2L In regufation 86 of Table A, Part I, the words from and including the
words “and every Director” down to the end of ‘hat regulation shall be omitted.

DISQUALIFICATION OF DIRECTORS,
22, The office of a Director shall be vacated—

{1) 1f (not being precluded from so doing as hereinafier provided) by notice
i writing to the Comipany he resigns the office of Director,

{2) If he becomes bankrupt or enters into any arrangement ot composition
with his creditors generally.

(3) If ke is prohibited from being a Ditettor by an ordet made under the
provisions of section 188 of the Act or otherwise by faw.

4

W
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4 Ifin the opinion of all his co-directors he becomes incapable by reason of
mental sickness or disorder of discharging his duties as 2 Director,

(5) If he is removed from office by a resolution duly passed under section

184 of the Act or by an ordinary resolution duly passed under Article
14 hereof,

PROVIDED that a Chairman or Mauaging Dicector or Joint Managing Director

ho_lding office as such for a fixed period shall not be entitled to resign his office of
Director of the Corpany,

23. Any.pcrson may be appointed or elected as a Director, whatever may be his
age, and no Director shall be required to vacate his office by reason of his araining or
having attained the age of seventy years or any other age, nor shall any special notice

be required in connection with the appointment or the approval of the appointment
of any such person.

PROCEEDINGS OF DIRECTORS.

24. Tha Dircctors may from time to time fix the quorum necessary for the trans-
action of business at meetings of the Directors and unless so fixed the quorum shall
be two except when the only business of the meeting is to convene a general meeting of
the Company or of any class of members when the quorum shail be one.

25. A resolution in writing, signed by all the Directors for the time being entitled
1o receive notice of & meeting of the Directors or of a committee of Directors, shall be as
valid and effectual as if it had been passed at 8 meeting of the Directors or (as the case
may be) of the committee of Directors duly convened and held. Any such resolution
may consist of severa! documents in like form cach signed by one or more Directors,

ACCOUNTS.

5. In regulation 127 of Table A, Part I, the words “and shall only have effect
subject and without prejudice to the provisions of section 158(1)(c) of the Act” -shall
be inserted immediately after the words “joint holders of any shares or debentures™
at the end of that regulation.

NOTICES.

27. A notice sent by post shall be deemed to be served at the time of posting and
regulation 131 of Table A, Part I, shall be modified accordingly. Furthermore in that
regulation the word “or” immediately before the words “to his registered address™
shall be omitted.

28. It shall not be necessary to give notice of any general mcctiﬂg}tc the legal
personal representatives or trustee in bankruptcy of a dcceast or bankrupt ‘m‘e‘:mbcr and
regulation 134 of Table A, Part I, shall accordingly be modified by the deleticn of sub-

paragraph (b) thereof.

29. Every Director whether or not & member shall be eqﬁticd to .fcceiv;t.notic;
of and attend all general meetings of the Cor‘npany and all scpazate general nisetifigs of
the holders of any class of shares in the‘t:aprtai of the Company and regulation 134 of
Table A, Part I, shall t¢ modified accordingly.

WINDING UP.
30. In rogulation 135 of Table A, Part 1, the wotds “ywich the Tike sanction™

hall be inserted immadiately before the words “ deterimitic ﬁdw sﬁc}i éf‘i’viﬁioh,“ and the
:":orc[ w pnembers™ shall be substitated for the word “contritutories,

5
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INDEMNITY.

inde rii;ﬁc(li.v:;{o?gcctoi or other officer of the Company shall be eatitled 1,
may sustatn oo e assets of che Cqmpany againse all losses or liabilities whi (I)x o
in relation thererq, uf' ;n o Ebﬂut.‘h? o cFutlon of the dutirs of his office or -
whether orh: hac udm'g any_lmb‘mry tncurred by him in defending any proceadin
acquied cormun.al, m_wh:ch judgfncn.t is givea in his favour o in -ﬁhich h o
cebie Is gronant mm;f:cugn ::.rh any app]scanm_z under section 448 of the Actin he:. ;45
oy lone gea £ im by the cour, znd no Director or other officer shall be j:ab‘xv i
in the e;:ecutioﬁ 'o?rm?‘§3:;;“:f:?;¢mmay h?ppc? o or be incurreq by the (.'fomc o
office or in relati i ot
only have effect in so far as jis Provisions are norr ah;'t:)?clllc:ih;rycfsrc:tifz? tzg?so?rﬁ d;shnll
c.Aact,
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No. OF COMPANY 12535}/ & "

THE COMPANIES ACT, 1948,

Notice of Place where Register of Members
is kept or of any Change in that place.

Pursuant to Section 110 (3).

To the REGISTRAR OF COMPANIES.

BUTTERWORTH & CO. (FUBLISHERS) LIMITED

hereby gives you notice, in accordance with subsaction (3) of Seotion 110 of the

Companies Act, 1948, that the Register of Members of the Company is kept at

ORBIT HCUSE, NEW FEPTER LANE,

LONDON, E.C.h.

.
(Signature) 4{“@ -

Secrgtary

g

(State whether Director or Seecrelary)

DAYED the 30th day of ... epkember, 1 19.69

NOTE :~This notics must be forwarded {o the Registrar of Companivs within 14 deys after ths dals of
the ingorporation of the Company or of the change, as the vaso tnny be,

CAT, NO, CF, 103,
JORDAN & SONS, LTD, 3HAW & sOMS 14D,
116, Chancery Lane, Londou, W.C2. 7:8 & 9, Fetter Late, London, B.04,
Laso Statloners and Company Reglstration Agents,
. . , . SHIIEY L

| Document Flfer's Fofefendn
Presented by

The Lecrotaryy Uf{} i

£8 Wingoway,

Tawmdan. W0
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No. oF COMPAN'Y.....,12535§£,...,/j 4’

&3 THE COMPANIES ACT, 1948,

Notlce of Consclidation, Division, Sub-Division,

e -
Ay s T e e

or Conversion into Stock of Shares,
Specifying the Shares so Consolid?.ted. Divided, Sub-Divided, or Converted into Stock,

& OR OF THE

Re-conversion into Shares of Stock,
Specifying the Stock so Re-converted,

GR OF THE

Redemption of Redeemable Preference Shares,

OR. OF THE

Cancellation of Shares

(otherwise than in connection with a Reduction of Share Capital under Section 66 of
the Companies Act, 1948)

Pursuant to Section 62,

NAME OF
@Ca Y 1 =7 N O SO
e DISTERMORTH & 0. (PUBLISHERS) . . ... .. LAMITED,
%;%, CAT, No.C.F. 28,
= JORDAN & SONS, LThH, SHAW & SONg LD,
116, Chancery Lane, London, W.C.2. 7,8 & 9, Fetter Lane, Landon, B.C.4

Law Stationers and Company Registration Hgents,
§1287()1

Docunsesit Filer's Refﬁ*reﬂce
Presented by i

CThe BEETRNAYY. e i

........................................................................................................
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e et
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‘To the Registrar of Companies.

PUTTERHCETHE &0, (EVBLIZETRS) » LIMITED,

hereby gives you Notice in accordance with Section 62 of The Companies Act, °

1948, that* +the 1 (UG, L0 "A" Ordinary Shares of 2s. £4. each of this
Company have been consolidated into 125,000 “A" Ordinary Shares of £1 each
arid tha the 2 00G . 00O "B" Ordinary Shares of 2s, 64. each of this

Company have been consolidated inte 250,000 "B" Crdinary Sharss of £1 escl,

=

\ A
Signaturs ‘];7,..«‘6
-

{(Btate whether Director or Sefreiary)... ...oe0rebary

DATED /he 4Ll . " d8Y O oo BT s 1858

it

*eg. In the case of Consolidation and Division “ the 1000 Preference Shaies of £10 esch of this
Compiny numbered 1 to 1000 have been consolidated and divided into 560 Pieferetics Sharus of £90 gach,
numbeted 1 to 500,  In the case of Conversion into Stock,** the 10,000 Ordibazy Shates of £5 carh of thiy
Company nambered I to 10,000 have been converted into £50,000 Ordinaty Stodk” In the bass of Te
conversicn inlo Shares * the £50,000 Ordinary Stock of this Uompany *ag bemm fe-converted into 10,000
Ordinary Shares of £5 each nurebered 1 to 10,000.” In the case of Julbedivision ‘edch of ths 5009
Ordinary Shares of £5 each has been divided into 5 Shazes of £1 ezch.” In the iee of Relemplion * 500
of the Redeemable Preference Shares of £1 each of this Company mumbered 1 w0 500 Fave been 2edesmed
In the case of Canecllziion. * 2508 of the Drdtnoir Shares af Ehe Drimraatr whish hone ook boor $alam ar

margin to be reserved for binding,

]
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+ COMPANY LIMITID BY SHARES

H
i

Ordinary Hesolution

S I of

BUTTERWORTH & CG. (PUBLISHERS)
LINIIED

Passed 19th Mareh, 1971. 4

At an Extraordinary General Meeting of the members of the
above-named Company held at 8% Kingsway, London, W.C.2, on Friday,
the 19th day of March, 1971, the following Resclution was passed
as an Ordinary Resolution :-

THAT the 1,000,000 issued "A" Ordinary Shares of 2s.6d. each

and the 2 GO0 (OO issued "B" Ordinary Shares of 2s.6d. each

be and are hereby consolidated in such manner that every eipht

of the sald "A" Ordinary Shares of 2s.6d. each snall constitute
one "A" Ordinary Share of £1 upon which the sum of &1 shall be’
eredited as having been paid up and that every eipht "BY

Ordinary Shares of 2s.6d. ecach shall const. vte one "BY Ordinary
Shere of £1 upon which the sum of £1 shall ve credited as having
been paid up. ‘

| | .
/ (Si:iész§535:>wﬂv&a/izs&g;;ﬂhﬂ""'wi

Crhailrman.
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ial Resolution

of

Bmﬁﬁmﬁﬁﬂacm.(mmnwmms)

LIVITED

Passed 28th February, 1GT75.

At an Fxtrzordinary Generzl e

e any held at £6 Kingsway, Tendon, %.C.2, oo
1973, the followin: Resolution was p

THAT the Cbjects of the Company e externded by

eting of the members of the asove~nramd

wednesday, the & Va day oF
asgsed as & Specisl Resolubion: «

adding to the Chicein

Clause of the Memorardun of Association'of the Company a8 suh~olause 39?).

N

To guarentee and give juarentees or indexnitics
for the payment of money or the perforaance of

contracts or ¢blig
company;
the repayment of m

ations by any person or

to secure or nndercake in vy way

oney lent or advanced to or

the liabilities jncurred by any nporiin or

company; and othe
or company.

Filed by!

ryise to assist any persoil

A K

ch &iiﬁ'ﬁ- :.'.ﬁ L]

J. . Pryke, [
© 58 Jingswayy
Londow, G020 6AD.

(-

b

¢

g _,‘{ d.j.ﬁ?/ﬁ‘.—\_. .
i, Stephénson

af, JUF




_/’Z’ "/’7 R

© Camkmand

[f

The Companies (Consolidation) Act, 1908
AND
The Companies Act, 1948

——————rt

COMPANY LIMITED BY SHARES

—r—————p.

Memorandum

{As altered by Special Resolution passed on the 28th day of February, 1¥73)
AND

NEW

Articles of ggociation

(Adopted by Special Resolution passed on the 14th day of June, 1968)

OF

BUTTERWORTH & €0. (PUBLISHERS)
LIMITED

Incorporated the 14th day of November, 1912
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No. 125354

Certificate of Incorporation

I MEREBY CERIIFY that BUTTERWORTH & CO. (CANADA),
LIMITED is this day Incorporated uniler the Companies

(Consolidation) Act, 1908, and that the Company is Limited.

Given under my hand at Liondon this Fourteenth day of

November One thousand nine hundred and twelve.

Fees and Deed Stamps £6.10. 0.
Stamp Duty on Capital £12.10. 0.

Assistant Registrar of Companies.
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5354

s o

Certificate of Change of Pame

I merERY OERrIrY that BUTTERWORTH & CO. (CANADA),
LIMITED having, with the sanction of a Special Resolution
“of the said ‘Company and with the approval of the Board of Trade,
changed its name, is now called BUTTERWORTH & CO.
(PUBLISILERS) LIMITED and T have entered such new ngme

on. the Register accordingly.

Given under my hand at London, this twenty-first day of

February One thousand nine hundred and twenty-seven.

C. €. GALLAGHER,
Registrar of Joint Stock Companies.
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The Companies (Consolidation) Act, 1908

COMPANY LIMITED BY SHARES

femorandum of gkociation

or

BUTTERWORTH & CO. (PUBLIS

-«

S) LINITED

1. The name of the Company is * BurrerRwoRTH & CO. Lya Special

J Resolulion duted
(CaxADA), LvirED.” 3Lt January, 1027,

and with the consent

2. The registered office of the Cowmpany will be situate in Hoike hoard o op
Ingland. the Comgiany waa

changrd to
 Buetrawonrit &
8. The objects for which the Company is established ave i— Qo (f:;rsi,r;'lﬂ?rzrlw)
(4) To carry on in Canada and elsewhere the businesses
. of law, medical and general publishers and book-

sellers, law stationers, printers, Lthographers,
stereotypers, clectrotypers, photographic priniers,
photo-lithographers, engravers, die sinkers, envclope
manufacturers, bookbinders, account book manu-
facturers, machine rulers, commercial printers, paper
makers, paper bag and acconnt-hook makers, box
makers, cardboard manufacturers, typefonunders,
photographers, dealers in parchment, dealers in
staraps, agents for the payment of stamp and other
duties, advertising agents, designers, draughtmen,
cabinet makers, dealers in typewriters, dealers in
safes and dealers in or manufacturers of any other
articles or things of a character similar or analogons
to the foregoing or any of them or conneeted
therewibh.

(8) To carry on business as proprietors and publishers
of legal, medical and general newspapers, journals,
magazines, books and other literary works and
undertakings.

(0) To undertake and transact all kinds of agency or
other Dusiness, other than life insurance, swhich an
ordinary individual may legally undertake,

(p) To provide for and furnish ov secure to any Members
or castomers of the Company or tu any subseribers
to or purchasers or possessors of any publieation
of the Company any chattels, convehiences, advan.
tages, benefits or special privileges which may secu
expedient; and either gratuitously or otherivise,



viii

(8) Toprocure the Company to beregistered. ur reeognised
in any colony or dependency and in any foreign
country or place.

(F) To acquire and carry on any other trade or business
whatsoever which ean, in the opinion of the Companty,
be advantagecusly or conven}enﬂy ce_u‘meil on by -
the Company by way of extension of or in cenmiection
with such business, or is ealeulated directly or
indirectly to develop any branch of tha Gompz}n;sr’s
business, or to increase the value of any of the
Company’s assets, property or rights.

(@) To acquire from time to time all such stoek-in-trade,
goods, chattels, and effects as may be necessary, or
oonveniont for any business for the time being cazried
on by the Company.

(@) To aequire and take over the whole or any part of
the business, property, and Habilities oi any person
or persons, firm, or corporation, carrying on any
business which this Company is authorised 4o
carry on or possessed of any property -or rights
suitable for the purposes of this Company.

(1) To take or otherwise acquire and hold shares, stock,
debentures or other interests in any other company
having objeets altogether or in part similar o those
of this Company, or carrying on any Husiness
capable of being conducted so a8 (ireetly or
indirectly to benefit this Company.

(v) To purchase, take on lease or in exechange or other-
wise acquire any real or personal properly, patents,
licenses, rights or privileges which the Company
may think necessary ¢v vonvenient for the purposcy
of its business, and to construct, maintain and alter
any buildings or works necessyry or convenient for
the purposes of the Company.’

(g) To borrow or raise or secure the paymend of money
by mortgage, or by the iskwe of debentures or
debenture stock, perpetaal or otherwise, or in such
other manner as the Comparny shall think fit, and
for the purposes aforesaid to cliarge ail or any of
the Company’s property oy assefs, present and

future, including its unealled eagital; and collaterally -

or further to seenre wny securities of the Company
by a trust deed or other assurunee.

(1) To draw, make, accept, endorse, discount; exeente
and issue promissory netes, bills of exchange, bills
of lading, warrants, debentures and other negotiable
or transferable instroments.

(31) To grant pensions, allowances, gratuities and honuses
to einployees or ex-employees of the Cotnpany .or
its predecessors in buginess or the dependants of
such persons; and to support ot subscribe to any
charitable or other instibutions, clubs, societies oF
fonds. ]

() To lend morey on auy terms that may be {horit
fit, and particularly to customers ot other Jersuds
having dealings with the Compaty.

£,000 Ordizh
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(0} Lo enter into any partnership or avrangement in ihe
nature of a partnership with any Erson or persons
or corporation engaged or interested or absut to
become engaged or interested in the farrying on or
conduct: of any buvsiness or enterprise which this

a Company is authorised to carry on or couduct or
from which this Company would or might derive
any benefit, whether direct or indirect.

(¥) To sell or dispose of the undertaking of the Company
or any part thereof in such manner and for such
consideration as the Company may think fit, and
in particular for shores (fully or partly paid up),
debentures, debenture stock or securities of any
other company, whether promoted by this Company
for the purpose or not,” and to improve, manage,
develop, exchange, lease, dispose of, turn to account
or otherwise deal with all or any part of the property
and rights of the Company.

(@) To distribute any of the Company’s property among
the Members in specie.

() To do all or any of the above things in any part of
the world, and either as principals, agents, trustees
or otherwise, and either alone or in conjunction
with others, and by or through agents, sub-
contractors, trustees or otherwise.

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

(1) To guarantee and give guarantees or indemnitics for
the payment of money or the performance of contracts
or obligations by any person or company; o secure ov

- undertake in any way the repayment of money lent or
advanced to or the liabilities incurred by any person
or company; and otherwise to assist any persn or
company,

4. The liability of the Members is limited.

5. The share capital of the Company is £5,000, divided into
5,000 Crdinary Sharcs of £1 cach, with power to increase or reduce
the capital. 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, retwun of capital or
otherwisc.

The rights of the holders of any special class of shares for the
time being forming part of the capital of the Company may be
modified, affectcd, wvaried, extended or surrendered svith the
sanction of an Ixtraordinary Resolution of the Members of the
clags, as provided by the Articles of Association registered herewith,
but not further or otherwise.

Nore—(1) By Special Resolution passed on 31 January,
1927, the Cupital was increased to £250,000 by the creation of
245,000 Ordinary Shares of £1 each.,

(2) By Ordinary Resolution passed on 14th January, 1947, the

250,000 Ordinary Shares of €1 each were sub-divided inic Ordinary
Skares of bo. each.

pit

The share capital of tho Corpany as at the 28th,day of
Februarys 1973, is £628,000; divided into 250,4u0 %% per
cent, Cunrulative Prefersnce Shares of £1 each; 125,000
'A' Ordinary Shares of £1 sach and 280,000 '8! Ordinery
Shares of £1 each.
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Wg, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursugnce of this
Memorandurn of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set opposite
to our respective names. .

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONE OF SUBBCRIBERS taken by" each ’

\Sn‘bscrib{xr :

STANLEY SHAW BOND, Nins )
4 & 5, Bell Yard, Temple Bar, 1:11;23:;&}1 inxgl ;*””’

London, W.C. v ]

e ordinary 5

Law TPublisher. Shm:efs.) r‘
WILLIAM GEORGE KING, Ono v
12, Essex Street, Strand, )01_31111&;1‘;?1 3

‘ London, W.(C.,
Solicitor.

Dated this 13th day of November, 1612.

Witness to the above Signatures —
STEPHIH W. KING,
12, Essex Street, Strand, W.C,,
Solicitor.

oo

e P ——

AN

T



T e e o e e b g g e i o il o LA, L
B T e ey e R B _ A
e S e R 3 g =6 AT ” G2
Al G RS S S S A A e i g A T e T

v M b
ia o 3 s

e D,

e i ¢
bt

o T e e

dr Limets 4

e

St o LR

e et
e A ek iy 61

B T TR

s bt e

BUTTERWORTH & CO. (PUBLISHERS) LIMITED

AT an BEXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company, held at 4, 5 and 6 Bell Yard, London,
W.C.2, on Monday, the 30th day of May, 1949, the subjoined

RESOLUTIONS were dnly passed as ORDINARY RESOLUTIONS i

RESOLUTIONS

1. “ That the Capital of the Company be increased o
£500,000 by the creation of 250,000 new Shares of £1 each
to be called Proference Shares and that the rights, privileges
and conditions following be attached to such Preforence.
Shares, that is to say :—

(1) The said Preference Shaves shall cavry the right to
a fixed cumulative preferential dividend at the rafe of
4% per cent. per annum on the eapital paid up thereon
and in a winding up to repayment of eapital and any
arrears of sueh fixed cumulative preferenfial dividend
down to the date of repayment whether earned or declared
or not.

(2) The said Preference Shares shall yank, both ag
regards dividend and return of capital, in priority to all
other shares in the Comipany, but shall not confer any
further right to participate in profits or assets.

(3) No mew share entifled to rank pari passu with
or in priority to the said Preference Shares shall be issued
by the Company without the consent of the said Preferenes
Shareholders pursnant to Article 10 of the Company’s
Arxticies of Association,

(4) The holders of the said Preference Shares shyll
have no right to receive notice of or to be present or to
vote eibher in person or by proxy at any General Meeting
by virtue or in respeet of their holdings of Preference
Shares unless the preferential dividend shall remain
unpaid for twelve months after any half-yearly date fixed
for payment thervof or umless a rvesolution 38 proposd
affecting the rights or privileges of the holders of Preference
Shares or for the winding up of the Compaty. For the
purposes of this provision the fixed runndlative preferential
dividend sholl be Geemed t6 Ve payable hall-yearly on the
1st Janunary and Ist July in every yeur.

(3) The said Preference Shares shiall be issued to such
person and on such terms and conditions s the Poard
may think fit,



X

ity

J

ach of the said Preference Shares shall upon

g
ﬂm.
re3
@
.m
=
S
Q
B
=
&
g
<
g
<]
5
8

erence Stock,

id up be

fuily pa

o
L]

(G_) E
a £1 unit of Pref

heco

=l
2
a2
[4v]
]
o
o
-
&
2%}
5t
=
1n1u.
=
w

” -
=4
&
B
424
H
3
H
=
-
'S
&
E
[
B
<
=
=
&

253
=5
;..\a._m
1
=S 0o
2GS
4§53
¥ ey SF
Vwo_ﬁ
H9 S
G52
. .m.m
Falll - Q=]
50 &
b 2
SHx
nv.m = I
. u.m
i red
Ely
mnn&
=

‘““ That each of the 76,

remainder of the £250,
upon its becoming fully
to an Ordinary 58. Sto

i

2.

 KENNETH A. . MOORE,

atranan,

ci

I

]




Xin

BUTTERWORTH & C0. (PUBLISK

-

5) LIFHTED

) AT an MXTRAORDINARY GENERAL Meerine of the Company held
; at The Connaught Rooms, Great Queen Streef, London, W.C.Z,
; on Monday, the 1I14th day of March, :{.955, the following
RESOLUTIONS were duly passed, Resolution No. 5 being passed

a a8 2 SPECIAL RESOLUTION :—
L‘

| RESOLUTIONS

i 1. That the £250,000 41 per cent. Cumulative Preference
I, Steelk (transferable in units of £1) in the eapital of the Company
be and the same is hereby reconverted into 250,000 44 per
cent. Cumulative Preference Shares of £1 cach fully paid
' and that the £250,000 Ordinary Stock (fransferablo in
units of 5s.) in the eapital of the Company he and the sume
i is hereby reconverted into 1,000,000 Ordinary Shares of
., bs. each fully paid.

; 9. That each Ordinary Share of #s. in the Capital of

. the Company be and it is hereby sub-divided into two
b Ordinary Shares of 2s. 6d. each, of which one shall be called
an “ AP Ordinary Shave and the other ghall be called &
L «“B» QOrdinary Share, and that the “ A" Ordinary Sharos
and the “B ¥ Ordinacy Shares resulting from such sib-
;‘ division shall save as regards the right to receive nodice cf
; and to attend and vote at Geniral Meefings of the Company
§ rank pari passw in all respeets with each other.

3. That the Bhare Capital of the Company be and il
is hereby increased from £500,000 to £625,000 by the excation
of 1,000,000 “B * Ordinary Shares of 2s. 6d. eacli

! 4. That it is expedient that the sum of £125,0060 being
as to £23,013 the amount standing to the eredit of the Share
Premium Account and as to £101,087 part of the amount
’ standing to the credit of the Generol Reserve of the Company
' and not required for t¢he payment of the fixoed dividend on
the Cumlative Preference Sliares in vhe Capital of the
Comxpany, be and it is hereby capitalised and aceordingly
that such sum be set free for digtribution and be appropriated
to and among the holders of the 1,000,600 “ A Ordinary
' Shares and the 1,000,000 B Ordinury Shares in the
proportions in which they would have been entitled thereto
if the same had been distributed by way of dividend on the
: footing that the same be not paid in cash bttt be applied in

P
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paying up in full 1,000,000 * B ” Ordinary Shaves of 25, 64,
each and that such “B” Ordinsry Shares be distributed,
credited as fully paid up, fo and among the said holdexs in
the proportion of one new “ B’ Ordinary Shares for each
§s. nominal amount of % A? Ordinary Shares and “ B
Ordinary Shaves held by them respectively on this date and
that the said 1,000,000 “B?* Ordinary Shaves when so
issued do rank for all dividends which may herealter be
declared in respect of the ordinary share capital of the
Company.

5. That the Articles of Association ¢f the Company he
altered as follows :—

(4) By deleting Article ¢ and by substituting therefor
the following new Article :—

“¢. The Share Capital of the Company at the date
of the adoption of this Axticle is £625,000 divided inle
250,000 4% per cent. Cumulative Preforence Shares of
£1 each, 1,000,000 ¢ A’ Ordinary Shares of 25, Gd. enech
and 2,000,000 ‘B ? Ordinary Shares of 2s, Gd. ewch.
Save as provided by Article 60 hereof, the ¢ A’ Ordinary
Shares and the ‘B’ Ordinary Shares rank pari passu
in all respects with each other and thoy ave colleetively
referred to in fthese presents 48 Ordinary Shares,”

(B) By adding at the end of Article 60 the following
proviso, nymely :— L
“ Provided that the ‘B * Ordinary Shares sball not

confer on the holders thereof the right as snch 1o pceive

notice of or to attend or vobe at any General Merting of
the Company.” -

ROTATS,
Chairman,

Al
1
diay
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The Companies Aet, 1948

]

COMPANY LIMITED BY SHARES

Special Regolution

OF

BUTTERWORTH & 0. (PUBLISHERS)
LIMITED

Passed 14th June, 1968

b

At an Extraorpivary GeNeraL MEerriNg of the members of the above-
named Company held at 88 Kingsway, London, W.C.2, on Friday, the 14th
day of June, 1968, the following REsoLuTION was passed as a SPECIAL
Resorution:—

That the regulations contained in the printed form ol Articles
submitted to the meeting and for the purpose of identification signed

by the Chairman thercol be adopted as the Articles of Association of

the Company in place of the existing Articles.

Iaw C. Dicksox
Chairman.
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The Companies Act 1948

COMPANY IIMITED BY SHARES

Ordinary Resolutiocn
of
BU™TERWORTH & CO. (PUBLISHERS)
LIMITED

Passed 19th March, 1971,

At an Extraordinary General Meeting of the members of the
above-named Company held at 838 Kingsway, London, W.C.2, on Friday,

the 19th day of Mareh, 1971, the following Resolution was passed
as an Ordinary Resclution ;-

THAT the 1,000,000 issued "A" Ordinary Shares of 2s.6d. each
and the 2,0C0,COC issued "B" Ordinary Shares of 2s,6d. eech
be and are hereby consolidated in such marmer that every eipht

. of the said "A" Ordinary Shares of 2s.64. each shall constitute
one "A" Ordinary Share of £1 upon which the sum of £1 shall be
eredited as having been paid up and that every eight "a8"

. Ordinary Shares of 2s.6d. each shall constitute one "B" Ordinary

Share of £1 upon which the sum of £1 shall be credited as having
been paid up.

Ian C. Dieckson

Chairman,
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The Comparies Act 19483
CCHPANY LINITTD BY SHARES
Special Resoclution
of
BUTTERWCATH & CO. (PURLISHERS)
LEAITED

Passed 28th February, 1G73.

a

At an Fxtraoréinary CGeneral Meeting of the members of the sbove~named
tompary held at €8 Kingsway, London, ¥W.C.2, on Wednesday, the 27th day of
February, 1973, the following Resolution wes passed as a Special Resclutlon;~

THAT the Cbjects of the Company be extended by adding to ihe Cbhjects
Clause of the Memorandum of Association of the Company as sub-nlguse 3(T),

To guarantee and give zuarantees or indemnitles
for the payment of money or the performance of
contracts or obligations by any person or
company: +to secure cr undexrtake in any way
the repayment of money lent or advanced to or
+the lipbilities incurred by any peorson or
company; and otherwise to assist any person
or company.

A K,L, Stephenson

Chairman.

:\\
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

S

NEW

Hrticles of Aggoriation

OF

BUTTERWORTH & (0. (PUBLISHERS)
Limited
(Adopled by Special Resolution passed on the 14th day of June, 1968)

|

PRELIMINARY.

_ 1. Subject as provided in the next following regulation and to the
modifications hereinafter expressed the regulations contained in Part 1 of
Table A sct out in the First Schedule to the Companies Act, 1948 therein-
after referred to as ¢ Table A, Part 1 7) shall apply to the Company and
shall togcther with the regulations herein contained constitute the regula-
tions of the Company.

2. Regulations 3, 24, 52, 53, 75, 77, 79, 87 to 97 inclusive, 99, 106,
107, 108, 109 and 136 of Table A, Part I shall not apply ta the Company.
Regulations 57, 58, 84, 86, 127, 131, 134 and 135 ol Table A, Part 1 shall be
modified as herecinafter mentioned.

SHARES.

3. The shares shall be at the disposal of the Directors, who may allot
or otherwise disposc of them, to such persons at such times and gencrally
on such terms and conditions as they think proper, provided that no shares
shall be issucd at a discount, except as provided by sectien 57 of the Act,

4. Subject to the provisions of section 58 of the Act, any Preferenee
Shares may with the sanction of a Special Resolution be isstied upon the
terms that they are or at the option of the Company are liable to be redeernm-

ed.
TRANSFER OF SHARES.
“heaever and so long as the Company shall be 2 w;holly-owr}ed
subsifi'iarrgf?:ﬁ‘é%er companyg tin this Article referred to as © the holding

s " 3 any shall deliver to the Compaiiy a
company i then i the holding compdny $ _ ‘ il
rmti(l‘)c iz x{'riﬁng purporting o be signed by the secretary or assistant



secxetary of the holding company and stating that any share-of the Company
is held by the registered holder thereof as the nominee of the holding
company {or, in the case of a share registered in the name of a deceased or
bankrupt holder, was so held at the time of his death or bankrupicy: and
naming some other person as having been authorised by the holding com-
pany to sign transfers in the place of the holder or the deceased or bankrupt
tolder, the Directors shall be entitled and bound to give effect t¢ any
insirument of transfer of that share signed by the person so named as
transferor in all respects as if the instrument were signed by the registered
Lolder of the share or by his personal representatives or trustee in bank-
rupLey.

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

PROCEEDINGS AT GENERAL MEETINGS,

7. All business shall be deemed special that is transacted at an
Extruordinary General Meeting, and also all that is transacted at an
Haunnal General Meeting with the exception of:

1A) the declaration of dividends;

:B, the reading consideration and adoption of the balance sheet
and profit and loss account, the group accoums if any: and
the reports of the Dircctors and Auditors and other documents
required to accompany or be annexed to the balance sheet

&

¢} the election of Directors;

‘D) the reappointment of the retiring Auditors and the fixing, of’
the amount of their remuneration or the manner in which it
is to be determined; and

L]

E; the fixing of the amount of the remuneration of the Direttors.

or the manner in which it is to be determined.

8. No business shall be transacted at any general meeting unless a
yusram of members is present at the time when the meeting proceeds (o
business and save as otherwise provided by these Articles two members
jesent in person or by proxy shall be a quorum. A corporation being a

uwember shall if represented in accordance with regulationt 74 of Table A,
Purt I be deemed to be personally present,

9. It shall not be necessary to give notice of an adjourned Meeting
et regulation 57 of Table A, Part 1 shall be modified accordingly.

. 10. The words “ or not carried by a particular majority * shall be
izt tted after the words “ or fost ™ in regulation 58 of Table A, Part 1.

DIRECTORS.

1. Unless and until otherwise detetmined by the Company in
Oeneral Meeting, the number of the Directors shall not be Jese than o,
IZ, A Director shall not he required to hold any chares iy the CGom-
pactsy by wayv of qualification,

8

in it
the fie

(1 g
penghy
a4 ;l g’.

. ’. A

ﬁﬂfé ;



3

13. (1) The Directors on behalf of the Company may grant or make

provision for pensions allowances or gratuitics and life assurance and other
hencfits to or for the benefit of—

(a) any Director or former Director or other officer or [ormer
officer who holds or has held any place of grofit withz—-

(i) the Company; or

(ii) any company in which the Company is or was interested;
or

() any company firm or concern whese business or any
part thereof or control of whose business or any part
thereof has at any time heen acquired by the Company
or any of its subsidiarics; or

(iv) any company which is for the time being the holding
company (as defined in section 154 of the Act) of the
Company; or

(v) any company which is or was a {ellow subsidiary (as
defined for the purposcs of paragraph 16 of the Lighth
Schedule w the Act) of the Company;

(B) the wife or widow or any other dependant or family of such
. Director or former Dircctor or other officer or former officer;

(¢) any other employce or former employee of the Company or
of any such company, firm nr concern as aforesaid;

() the wile or widow or any other dependant or family of wny
such other employce or former cmployec;

or any class or classes thercofl respectively.

(2} Any of the matters aforcsaid may be done either alone or
in conjunction with any other person or company, and in such manner as
the Directors may think ft.

(3) Subject always, if so required by law, to particulars with
respect to the proposed payment being disclosed to the Members of ths
Company and to the proposal being approved by the Company any such
person as is mentioned in sub-paragraphs (a) to {p) inclusive of paragraph
(1) above shall be entitied to seccive and retain for Iiis own benefit any such
pension allevance gratuity assurance or other benefit and any such Director
as is mentioned above may vote as a Dircctor in respect of the exercise of
any of the powers conferred by this Article notwithstanding that he s .or
may be or become interested therein,

14. Any Director may at any time be removed from office by orfnary
resolntion of the Company in general meeting, and it shall not be necessary
| to give special notice of an inteation to tnove a resolution for any such

removal.

15. The Company in gencral meeting taay by ordinary resolution at
any time 2nd from time to time appoint any petsons to be Directots of the
lompany.

n
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16. The Directors shall have power from time to time or at a:".’_f" tme
to0 appoint any person to be a Director cither to fill a’raau?,ﬁg’(:ar::;y“ oF as
an addition to the Board, but so that th: toia%‘ rumber of Direc ;cm:al:shall
not at any time exceed the maximum number (if any} fixed in accordance
with these Articles. , ‘

CHAIRMAN AND MANAGING DIRECTORS.

17. (a) The Directors may from time 10 time appoint onc ?\I’i marvz of
their body to the office of Chairman or Managing or Jomt_ lanaging
Director for such period, at such remuneration and upon Jsuch ternis as o
the duties to be performed and the powers to be exercised a_nd alrl other
maters as they may think fit and either collaterally with or 1o 1‘hc c:‘\cllls,_xoll
of or subject to their own powers and may from fime (0 Liac revoke, vith-
draw, vary or alter all or any of such powers but s that no such holder of
such office shall be invested with any powers or entrusted with any duties
which the Directors could not themselves have exercised or performed.

(8) The remupcration of any holder of such office may be by way

of salary or commission or participation in profits, or by all or any of those .

modes or otherwise, and it may be made a term of his appointment that he
be paid a pension andjor lump sum payment on retivement from his office,

(c) Subject to any contract between any such {10]:}@1‘ and the
Company the Directors may from time to tme remove or dismiss him from
officc and appoint another or others in his place or to act joinily with him,

(p) Save as hereinalter provided a Chairman or Mannging or
Joint Managing Director shall (unless otherwise provided by the terms of
any agreement between him and the Company) be subject to the saine
provisions as to resignation and removal as the other Directors ol the
Company, and, if; for any cause, be ceases to hold the office of Director, e
shall, ipso facte and immediately, cease to he Chairman or Managing o
Joint Managing Director as the case may be but without prejudice in azy
event t~ any claim for damages for breach of any contract of service between
him . nd the Company,

TECHNICGAL, ASSISTANT OR REGIONAL DIRECTORE,

18. The Dircctors may from (ime to time appoint any person as 2
Technical, Assistant or Regional Director. A 'Technical, Assistant or
Regiemal Director shall perform such dutics and shall exercise such rights
and powess and shall be entitled to receive tuch remuncration (if any) in
addion to his remuncration from any office or employiment with the
Coripany or any Subsidiary as the Directors may from time to lirae deter-
minc. A Techmical, Assistant or Regional Director shall attend meetings
of the Directors at the invitation of the Directors with 2 view to being

consulted on srch wnatteys of importance in the general administraiion of

the business of the Company and its Subsidiaries {if any* as the Dircelots
shall consider desirable, but a Technical, Assistant or Regional Direclor
shall no: be entitled to vote on any resolution submitted at a meeting of the
Dircetors. A Technical, Assistant or Regional Dircctor shall not by reazon
ol his holding such appointment be a Director of the Company and teference
ine these articles 1o Direetors or Members of the Board shall not nclude a
Technicatl, Assistant or Regional Director and the Techisic al, Assistant o
Regicnal Directors shall rexain at all tmes in all respects subject o the
control of the Dircctors wnd they or any of thern may at am e e removed
or suspended from office Dy the Diirectors, ’

@
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BORROWING POWERS.

19. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures, debenture
stock and othier securities whether outright or as security for any debt,
Hability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS.

20. A Direclor may vote as a Director on any question relating to any
contract or arrangement ov proposed contract or arrangement in which he
is interested and be counted in the quorum present at any meeting at which
the question is cousidered, and if he shali so vete his vote shall ba counted,
‘This article shall have effect in substitution for paragraphs (2) and (4) of

regulation 84 of Table A, Part I, which paragraphs shall not apply to the
Company. ‘

21, In rcgulation 86 of Tabic A, Part I. the words from and including
the words *“ and every Dircctor ¥ down to the end of that regulation shall
be omitted.

DISQUALIFICATION OF DIRECTORE.
22. The office of a Director shall be vacated—

(1) If (not being pr.ctuded [om so doing as hercinafter
provided) by notice in writing to the Company he resigns
the offirs; of Dircctor.,

(2) Ifhe becomes bankrupt or enters into any arrangement or
composition with his creditors generally.

(8) Ifheis prohibited from being a Director by an order made
under the provisions of section 188 of the Act or otherwise
by law. ‘

(4) Ifin the opinion of all his co-directors he becomes incapable
by reason of mental sickness or disordes of discharging his
dutu.s as a Director,

(8) If he is removed {rom office by a resolution duly passed
under section 184 of the Act or by an ordinary resolution
duly passed under Article 14 hercof.

PROVIDED that 2 Chairman or Managing Director or Joint Managing
Director holding office as such for a fixed period shall not be entitled 10
resign his office of Director of the Uompany.

23. Any person may be appointed or clected as a Dircclor, whatever
may be his age, and no Director shall be required to vacate his office }7}'
rcason of his attaining or having attairied the age of seventy years or any
other age, nor shall any special notice be required in connecton with the
appointment or the approval o the appoititment »f any such person.

PROCELEDINGS OF DIRECTORS.

24. The Dircetors may from time to time fix the quormmn necessary
for the trapsaciion of business at meetitigs »f the Directors atul unless so
fixed the quorum shall be two except when the only business of the mectmg
is to convene a general meeting of the Gompany or of any class of members

when the quorum shall be one,
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25. A resolution in writing, signed by all the D_irectops for the time
being entitled to receive notice of a meeting of the Birectors or of a com-
mittee of Directors, shall be as valid and effectual as\:i it had bet:n‘passcd
at a meeting of the Direcigrs or (as the case may be) of the conmmittee of
Directors duly convened and held. Any such respiution may consist of
several documents in like ioi'm each signed by one or more Directors,

ACCOUNTS.

26. In regulation 127 of Table A, Part I, the words ““ and shall only
have effect subject and without prejudice to the provisions of section 158
(1) (¢} of the Act* shall be inserted immediately after the words ** joint
holders of any shares or debentures ** at the end of that regulation,

NOTICES.

27. A notice sent by post shall be deemed to be served at the time of
posting and regulation 131 of Table A, Part I, shall be modified accordingly,
Futhermore in that regulation the word *or” immediately before the
words ““ to his registered address ”* shall be omitted.

28. It shall not be necessary to give noticc of any general meeting to

® the legal personal representatives or trustee in bankruptey of a deceased or
bankrupt member and regulation 134 of Table A, Part I, shall accordingly
be modified by the deletion of sub-paragraph () thercof. 3
29. Every Director whether or not a member shall be <ntitled to
receive notice of and attend all general meetings of the Company and ll
separate general meetings of the holders of any class of shares in the capital

of the Company and regulation 134 of Table A, Part 1, shall be modificd
accordingly. -

WINDING UP.

30. 1In regulation 135 of Table A, Part 1, the words ““ with the like
sanction ” shall be inserted immediately before the words determine how

such division,” and the word * members ** shall be substituted for the word
“ contributories.”

INDEMNITY,

31. 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 ofhice ar otherwise in relation thereto, including any Hability
incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in
connection with any application under scetion 448 of the Act in which

relief is granted to him by the court, and 1o Director or other officer shall
be liable for any loss, damage or misfortune widch may happen to or be
incurred by the Compaz}y 1r¢ the execution of the duties of his office or in
celation thereto. But this Article shall only have offect i 50 far as its pro-
visions arc not avoided by sention 205 of the Act,

i
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e registration
fee payable}

THE COMPANIES ACTS 194870 1267

Motice of place where register of directors’ interests
in shares in, or debentures of, a company of its

associated companies is kept or of cny change in that place.

; Pursuant to Section 29(8} of the Companies Act 1967

-

i

1

! BU'LTERWORTH AND COMPANY (PUBLISHERS) T
Yame of Company reecimrerrsarrneass caserresann wirernr reesbeserseesssedadiedarennIsIsaTIEYey 1.imited®

f‘ Lo the Registear of Companies

!

" The ubove-namod company hereby gives yon notice, i accordance with Subsection (8) of Section 29 of the

1

F Companies Act 1967 that the register of Jirectors’ interests in shates in, of dehentures of, the company or

. qny associated comper ies is kept at

R i =

.

Fleetway House,

YL .---..---nu-.u...-.-u...-.-.-.-.-.---.-n e .nu.---.---u-.---.-.n-uu......u-.n.-qn.n-.-.q.n.n--.-u.-.-.n-. .

22 /25 Farrmgdon Street .

P IR LR A L L L atsinesbasaadnd e P AL T T L] -.n...-..v--u-u--.--u----..--un---uun.uu-.u--u

London EC&A 4AD.

uun--vuu-nn.---u--u-un--..-an-r e ----uu.-.u.--uuuu-u-.o.---.-un--.un.-.---.-nu--..---..u.-un--un--

*Lelete *'Timited™ if not applicable

} Z M;——QQQ,

Signed e SN T e T T reewerernirin .

State whether Secreta
Lirector or SPCrefary v Ly rererssemrereasrenians

n -
TQte enressarennaresifee iy 7 '.q.?(. ......... iveeeassrererviseensTaTiTTe '

Presented by: The Secretary,
£8 Kingsway,
London WC2B 6AB.

resentor’s references  DES
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125354 | | (Q'C) |

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

No. OF ComMpANY

THE COMPANIES ACT, 1948.

Notice of Place where Register of Members
is kept or of any Change in that place.

Pursuant to Section 110 (3).

To the REGISTRAR OF COMPANIES,

BUTTERWORTH AND COMPANY (PUBLISHERS)

Eetanonn R Py N TRTYRe

LIMITED

---------

bereby gives you notice, in accordance with subsection (3) of Section 110 of the

Companies Act, 1948, that the Register of Members of the Company is kept at

Fleetway House,

........... [T

22/25 Farringdon Street, London EC4A 4AD,

------------------------------------------------------------------

(SEGRAUTE. e . commsmrrciraitn |
(Staie whether Direclor or Secretary) Secretary
DATED the.... 20 . day of L June 1976 o

NOTE :-— Thix notico must be forviarded to the Registrar of Companies within I4 daye after the dato of
the incorporstion of the Corngsay of of the change, sa the case may be.

o e v

Cat. No. C.F. 103
JORDAN & SONS, LTD.,
7, 8 & 9, Fetler Lane, London, E.C4
Company Registration Agents

- S .
Documant Filer's Poforence
Prosented by

P
The Sexrerary,y

.- xy.‘F:r.' ~ WLl LEsESE doea swinmend
B8 Kingswayy

¥ ol X XTYATYH LYY
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THE COMPAMIES ACTS 1948 TO 1967

Notice of place where register of members is kept or

of any change in that place
Pursuant to Section 110(3) of the Companies Act 1948

o

R

To the Re‘g‘imlra_ll' of Companien

"
-

Name of Co‘mpany .ﬁu‘(kyamm*’{go(ﬁ“‘au S.HER ._.).......‘....Lim'ileﬂ

araanasrdeniseal

hereby gives you notice, in aecordance with subaection (3} of Section 110 of the Companies Act 1948

that the register of members of the company is kept at

--------- ..-.;....u-.;----.oo.angnnoo||.V..:-(M-;$t§-m:zou---ncoocuuu----I----un--uoccl;o.lulnogt!o-tli:ﬁc-aol.-cuuoantlt.liiolcl
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* Delete *‘Limited" if not applicable
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THE COMPANIES ACTS 1948 ™ 7976

Notice of place where register of
directors’ interests in shares etc. is
kept or of any change in that place

Pursuant to section 29(3) of the Companies Act 1967
as amended by the Companies Act 1976

To the Registrar of Companies Company number For official use

S C3 TS T oM
[o5 354t LJ_.L“ZLZJ

beldblacklettering Name of company

delete if
inappropriate

tdelete as
appropriate

Butterworths &Co. {Publishers) Limited
Barough Green,

Sevenoaks,
Kent. THI5 8Pd I

4] -

NuT7er weriy o Co ( PuBListERs) L | | a
Limited® E

hereby gives you notice, in accordance with section 23(8) of the Companies Act 1967 as amended by
the Companies Act 1976, that the register of directors’ interests in shares in, or debentures of, the
company or any other body corporate, being the company's subsidiary or holding company or

a subsidiary of the company’s holding company, is kept at: '

r —

, 88 Kirig $wAY
| London wtr A 6 A,

i
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Presentor’s name, address and T A S IR 2818 Y
reference: {if any)

fi. J, HEDLEY-SONES
COMPANY SECRETARY

,.Au.-f‘m-nr'». AN S AT
For official use

General section Postioam g
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The Companies Acts 18946 to 198Q

COMPANY LIﬁITED BY SHARES

SPECIAL RESOLUTION
aF

BUTTERWORTH & cO. (PUBLISHERS) LIMITED

Passed: 11th January 1982

AT AN EXTRACRDINARY GENERAL MEETING bf tho members of the abovge
named Company held on eleventh day of January 1982, the following
RESOLUTION was proposed and duly passed as a SPECIAL RESOLUTION:

e
Fa

"THAT the Company be not re registered as o public company
under the Companies Acts 1948 to 1980".

Secretary
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FILE COPY

CERTIFICATE STATING |

COMPANY 1S A PRIVATE COMPANY
No. |

125354 ‘\‘3\‘3‘

| hereby certify that

FUTTERVCRTH & CO (FUBLISHERS ) LIMITED

is, with effect FIOM wovn.: ROBLMARCH 1922, Loiicenne @ private conhpany
within the meaning of the Companies Act 1980.
7

Dated at Cardiff the 10T MARCH 1982

i
T

Assistant Registrar of Companies

¢ 457
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THE COMPANIES ACTS 1948 TO 1976

Form No, 27

Notice of place where register of
directors’ interests in shares etec. is
kept or of any change in that place

Pursuant to section 29(8) of the Companies Act 1967
as amended by the Companies Act 1975

To the Registrar of Conpanies For official use  Company number |
LSEZRQ;U_J_ 126354 ;

S s R e T T
BUTTERWORTH & Co. (PUBLISHERS )

hereby gives you notice, in accordance with section 29(8) of the Com
the Companies Act 1976, that the register of directore’ intetests in sh
company or any other body corporate, being the company's subsidi
a subsidiary of the tompany’s holding Company, is kept at:

KING'S REACH TOWER, 'STAMFDRD STREET, | ONDON SE1_9LsS

Signed M“t _ﬂjﬁ;ﬂ MSecretaryH Date /./%.82,
i # ‘ .

Presentor's name, address and
reference (if any) :

i

i Generalsection Péstioom 7
RJIHJ i P
R.J. Hedley~Jones Esq. ?‘{ "@’
88 Kingsuway ; ] e,

London WC2B 6A8

% Publishing Limited, Nerwich House, H 13 Norwich Street, London ECAA 1AB. a subsldiiry of The Soliciors® Liw Statfonery Soctars, Limited, ok Ak Eli2

Companies Gi7 Frodabias dedd



Form No, 103
THE COMPANIES ACTS 1248 TO 1976
Notice of place where register of

members is kept or of any change
in that place

Pursuant to section 110{3) of the Companies Act 1948
ac amended by the Companies Act 1976

Plegse do not
write In this
binding margin

Y

Te the Registrar of Companies For, official use Company number
o e, sty
¥ 1 t 1
In biack typo, or L =) o 125354
bold block lettering Name of company
! BUTTERWORTH & cao. (PUBL ISHERS ) E
*doletelf i leited*ﬂ
inappropriate

hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the

4 register of members is now kept at:
. b
M KING'S REACH TOWER, STAMFORD STREET., LDONDON SE1. 915 . -
in lieu of* )

88 _KINGSWAY, LONDON WCoB 6AB

we e o vy 2 = —mmm'ﬂm
where |t was previously kept

lete as Signed /Mﬂ . L__ . [Director] [Secretary]t Date /. /12.52 .
propriata .

/

Presentor's name, address and For official use
reference (if any): General section
RJHI

R.J. Hedley-Joneg Esq.
B8 Kingsway

London WC28 6AB

OVEZ The Solicitors’ Law Stationery Society, ple, Oyez House, 337 Long Lane, Londan SES 4prr Fede ey
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THE COMBANIEE ACTS 12438 TO 1878

Notice of piace where register of
members is kept or of any change
in that place

Pursuant to section 110{3) of the Companies Act 1948
as amended by the Companies Act 1976

Please donot
writa inthis
blnding margin
Y
Pl To the Registrar of Companies Forofficialuse GCompany humber
logibly, sretorably Tt Tad 125354 T
Inblack typs, or - 2‘2{'. i ;
bold block letering Namg of company
| BUTTERWORTH & CO (PUBLISHERS) | . . |
*delete it i ~ :Limltad‘j
inapproprlate s L)
hereby gives you netice in accordance with ssction 110(3) of tha Companios Act 1848 that the
register of members is now kept at:
T NP A LT
BOROUGH GREEN, SEVENOAKS, KENT 1IN15 8PH
o AT
in Heu of* A .
unnmmimmw
KING'S REACH TOWER, STAMFORD STREET, LONDON SEL 9US s
. i : v
where it was previously kept
ﬁ‘em\? ) \’\"‘“‘
&‘“f4;§?;§;.
tdoletsas Signed WM‘“{ [, [Bigestsr] [Secretaylt Bate  1uf3/ 75
appropriate ' ' S —" EE——
Présentor’s riame, addresé and  { For wificial uke '
reference (if any}: Gereral secfisi
RIHJ y
B B J Hedley-Jones ’
€8 Kingsway
Loridort WC2B 64
in
:J}I;‘/' . o
AP A T
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THE COMPANIES ACTS 1348 TO 1976 v'ﬂ
Notice of place where register of .
directors’ interasts in shares etc. is L
- - [ ; %\
 kept or of any change in that place b od
Pursuant to section 29(8) ofthe Companies Act 1967 K ¥
as anended by the Comparnies Act 1976 \ 1
W
Please donot LN
writs indiis 3
binding margin N Lt
¥ 4
B I“
To the Registrar of Companies Forofficial use  Company number L
:’lslag!';comtpla!:ly : lr ’l,l ey ' ook
» R W | o572 ;o
l:gb’aﬂk?;::roaf L?-‘"F—'w‘n‘}‘v}wl‘, 124"‘5:{ I .
bold block lstte:ingName of company : TR
) - BUTTERWORTH & CO {PUBLISHERS) . i
*delete it : s ;
tnappropriate l Limitegd¥ ?
AR i - —a } ;
hereby gives you notice, in accordznce with section 29(8) of the Companies.A¢l 1967.as.amended by B §
the Companies Act 1976, that the register of directors’ interests in sharas in, or debsaniures of, the G
company or any other body corporate, being the company's subsidlary or hold ing company or .4
a subsidiary of the company’s holding company, Is kapt al; b
R’
N - ‘ g
BOROUGH GREEN, SEVENOAKS, KENT TN15 8PH ' :
B TR FRUNOC IR W L MM_ A M I:
’ o
R\o '
tdelate'as L - : o T
appropriate Signed f/ﬁ%ﬂk‘& %M:/./ {ni;mﬁ':} [Secretary]$ Date fs‘,,l/ﬂe/?g
. 4 . ‘L P L e 1Dy g \ 'y
Presentor's name, addressand [ me——
reference (if any): { Gerierad seciicn 5
. i : 5 5
RJHJ
R J Hedley-Jones
88 Kingsway
Londonr WC2b &4B
p
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BUTTERWORTH & CO. (PUBLISHERS) LTD.

Pursuant to Section 38123 of the Companies Act 1985 we the
undersigned, being all members of the Lompany whao at the
date of this resolution are entitled to attend and vote at
a General Meeting of the Company, hereby resolve:

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

(B) The company hereby elects:

(i) Pursuant to section 252 of the Act, to
dispense with the laying of accounts before
the company in general meeting;

(ii) Pursuant te section 366A of the Act, to
dispense with the holding of Annual General

Meetings.

(iii) Pursuant to section 386 of the aAct, to
dispense with the obligation to appoint
auditors annually; and

(iv) Pursuant to sections 369 (4) and 378 (3) of
the Act, that the provisions of those
sections shall have effect in relation to
the Company as if for the references to 85
per cent in those provisions there were
substituted references to 90 per cent.

Dated this 15th day of July 1991.

For and on behalf of Reed Publishing Ltd.

.lll.llll!’!'l‘.l'. LR I I I BN L I I A
)

P Sl T e
v AN HRUE

Pimeetor/Secretary “ﬂ,““,mmx
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" COMPANY NUMBER: 125354

BUTTERWORTH AND COMPANY PUBLISHERS LIMITED

oA
L

SPECIAL RESOLUTION pursuant te Section 252 of the
Companies Act 1985.

At a general meeting of the company held on 21 october
1991 the following Special “Resolution was passed:

That in accordance with Section 252 of the Companies

Act 1985 the company shall be exempt from the
- obligation to appoint auditors as otherwise required

by Section 384 of that Act. :

SigHEd !.‘l..C..!.l.....!l..ill.

ol GZZ*°J‘wf%;~ . N. Cusworth (Director)

21 October 18991
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COMPANIES FORM No. 225(1)
Notice of new accounting reference

date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1085
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number
125354
Name of company
Butterworth & Co (Publighers) Limited

gives notice that the company’s new accounting reference Day Month
date on which the current accounting reference period g
and each subsequent accounting reference period of : H §
the company is to be treated as coming, or as having 841 01 42
come, to an end is ‘

. Day Month Year
‘The current accounting reference period of the v v ’ y '
company is to be treated as [shortened][extended]* 3 1 'y P SPRR B S :
and-fHs-io-be-treated-as-having-—come-to-an-and s : ' : ' ! !

[will come to an end* on

If this notice states that the current accounting reference period of the company is to be gxtended, und
reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsiliary][parent]* undertakingf of

, company number
the accounting reference date of which is y )

If this notice is being given by a company which is subject to an administration order and this notir:é ‘
states that the current accounting referenoe period of the company is 1o be extended AND it is to be
extended beyond 18 months OR reiiance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still in force.

Signed ﬁ,b 720 Designation ¥ Secretary Date 23.11,92
Presentor’s name address For official use
telephone no. anc reference (if any): | DEB, Post room

; lwdt\ﬂl«%\‘(‘ﬂibwi%ﬂjl ixié
Mark Radcliffe ‘ so e [S
Michelin House o ]

81 Futham Road
London SW3 6RB
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Company No. 125354

DORMANT COMPANY RESOLUTION

Companies Act 1985, Section 250 as amended by

section 14 of the Companies Act 1989 and by

SI No. 1992/3003

SPECIAL__RESOLUTION _OF

BUTTERWORTH & CO. (PUBLISHERS) LIMITER

At an extraordinary general meeting of the above-named
company, held on the 5th day of August 1993, the foliowing

Special Resolution was duly passed:

nphe accounts of the company for the financial year
ending 31 March 1932, having been sent out in
accordance with Sectiom 238 of the Companies Act 1985
and the company, haviuag been dormant since the end of
that year, resolves to make itself exempt from the
provisions of Part VII of the Companies Act 1985,
relating to the audit of accounts and from the
obligation to appoint auditors."”

Signed: ..AL@QhK{..Q%??fo?ﬁl.......................,,
Date: l( august 1993 i
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