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j “THE COMPANIES ACTS, 1908 & 1913”

COMPANY LIMITED BY SHARILS.
t

ademorandum of Elssociation

oF

5, The Name of the Company is ¥ MATTIEW WELLS & COMPANY LIMITED
2. The Registered Office of the Company will be situate in England.

3. The Objects for which the Company is established are i— /

(¢) To carry on nnrof the businesses of producers, refiners, distillers, manufacturers
importers and exporters of and dealers in petrolenm and other oils, gas, ,
asphalt and other bituminous substances, and any other minerals or mine ral Jeke

substances or products, and of wood and timber merchants, aawmill proprictors, a3

sawyers, smiths, coopers, drum and tin manufacturers, acid and chemical 45*
manufacturers, glue manufacturers, carpanters, joiners, woodworkers, hox and ;
packing-case muakers, painters, storekcepers, chaiterers of ships and boats,

carricrs by land and water, dock owners, wharfingers, warchousemen and

general merchants, and dealers in or manufacturers of any other articles or 7o

things of a character similar or analogous to the foregoing or any of them,
or connected therewith,

(4} To acquire the businesscs referved to in the foregoing paragraph as the
same have heretofore been carricd on by Matthew Wells & Company at

Hardman Street, in the City of Manchester, and to carry on the same as a P

Joint Stoclk Company in the same or in any extended manner and also to
sequire ard sasry on such other businesses and processes in connertion with
the above mentioned business or businesses as are customarily or usuilly
carricd on in connection therewith or are natusally or in any vay incident
thercto,

(¢) To acquire or .arry on any other wholesale or rctall business (whethes
manufacturing or otherwise) or any eperations or arrangements which may
seem to the Company capable of being conveniently carred on in connection
with any of its objects, or calculated directly or fndirectly to enhance the value
of or render more profitable any of the Company's property, or which it may
he deemed advantageous to the Company (o obtain acquire ar carry on or to
protect such business or property against depreciation, loss, damage or
atherwise.

{«y To purchase or by any other means acquire any frechold, 'easchold, or other
property for any estate or interest whatever, and any rights, privileges, or
casements over or in respect of any property, and any real or personal
property or rights whatsoever which may bc nccessacy for, or may be
conveniently used with, or may enhance the valuc of any other property of
the Company, or the acquirement of which may be deemed to be in any way
advantageous to the Company.

(¢) To acquire, build, construct, maintain, improve, alter, entarge, pull down, and
remove or replace any buildings, factories, mills, offices, houses, stables, works,
wharves, and any other sites or conveniences, roads, railways, tramways,
machinery, engines, walls, fences, banks, steamships, lishters, barges, or shares
in ships, hydraulic, steam or electric works, dams, sluices, or watercourses, and
to clear sites for the same, or to join with any person, firm or company in
doing any of the things aforesaid, and to worl, manage, and control the satme,
or join with others in so duing.
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(f) To acquire, use and regi- u trade matrks and purchase or by other means

acquire, i 1 protect, prolong and renew, whether in the ynited. King.dom or
clsewhese, any letters patent, patent rights, brevets, div . ation, licenees,
protections, or similar privileges and concessions which ma, appear likelw
be advantageous, convenient or useful to the Company, and to use and vy
to account and to manufacture under or grant licences or privileges inre . 1
of the same, and (o expend money in experimenting upon and testing afic,
improving or secking to improve any patents, inventions, or rights which tie
Company may acquire or proposc to acquire,

(#) To acquire and undertake the whole or any part of the business, goodwill, and
asscls of any person, firm, company or corporation carrying on or proposing
to carry on any of the businesses whic' this Company is anthorised to carry
on, or possessed of property suitable for the business of the Company, and,
as part of the consideration for such acquisition, to undertake all or any of the
Linbilities of such person, firm, company or corporation or to acquire an
interest in, wnalgamate with, or enter into any arrangement for sharing
profits, union of interests, joint venture, reciprocate, concession or otherwise,
or for co-operation, combination for limiting competition, or any other
purpose deemerd advantageous to the objects of the Company or for mutual
assistance with any such person, firm, company or corporation, and to give or
accept, by way of consideration for any of the acts or things aforesaid or
property  acquired, any Shares, Debentures, Debenture Stock, Bills of
LExchange, Promissory Notes, or sccuritics that may be agreed upon, and
to hold and retain, or sell, mortgage, and deal with any Shares, Debentures,
ch‘cnt?rc Stock, Bills of lixchange or Promissory Notes, or securitics so
received, ‘

(#) To improve, manage, cultivate, develop, exchange, let on lease, Royalty, share
of profits, or otherwise, mortgage, sell, disposc of, turn to account, charter,
grants, licenees, easements, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.,

(#) To invest and deal with the moneys of the Company not immediately required
in such manner as may from time to time be determined,

(/) Tolend and advance money or give credit to such persons and on such terms
as may seem expedient, sl in particular to customers and others having
dealings with the Company, and to give guarantees, bonds, security, or
become surety for any such persons,

(#£) To borrow or raise money in such manner as the Company ghall think fit, and
in particulay by the issue of Debentures or Debenture Stock, and to secure
the repayment of any money borrowed, raised, or owing by mortgage, charge,
or lien upon the whole or any part of the Company’s property or assets
(whether present or future), including its unealled Capital,

() To draw, make, accept, cndorse, discount, execute, and issue promissory notces,

hills of exchange, bills of lading, warrants, debentures, and other negotiable or
transferable instruments,

(1) To apply for, promote, and obtain any Act of Parliament, Provisional Order,
or Licence of the Board of Trade or other legislatives or legal authority
whether in the United Kingdom or elscwhere for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the
Company's constitution, or for «. y other purpose which may scem expedient,
and to oppose any Bill, Pr.vi .onal Osder, or prolongation or extension of
Patent or proccedings or a _l1cations which may scem calculated directly or
indirectly to prejudice the « »mpany’s interests,

(#) To enter into any arrangements with any Governments or authorities
(suprcmf_z, municipal, local, or otherwise) or any chartered companies,
corporatfons, companies, native chiefs, or persons in any part of the worlcl.that,
may seem conducive o the Company’s objects or any of them, and to enter
int any contracts with and to obtain from any such Government authority
corporation, company, ur person any charters, decrees, rights pri\:{legcs and,
concessions which the Company may think desirable, and to car'ry out, cxe;'cise,

and comply with any such charters, contracts. d i ivi
_ s, : decrees, rigrhts, priv
oY ) y rights, privileges and
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() To subscribe for, take, purchase, or otherwise acquire and hold shares, stocks,
or obligations or other interest in or securities of any other Company having
objects altogether or in part similar to those of this Company, or carrying on
any business capable of being conducted so as directly or indirectly to benefit
this Company, and upon a distribution of assets or division of profits to
distribute any such shares, stocks or obligations amongst the members of the
Company in specie or otherwise,

(#) To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts, and also to act in any of the
businesses of the Company, through or by means of agents, brokers, sub-
contractors, or others,

{2) To remuncrate any person, firm, or company rendering services to this
Company, whether by cash payment or by the allotment to him or them of

Sl}arcs or securities of the Company credited as paid up in full or in part, or
otherwise,

() To pay all or any expenses incurred in connection with the formation,
promotion, and incorporation of the Company, or to contract with any person,
firm, or company {o pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling, or guaranteeing the subscription of
any Shares, Debentures, Dehenture Stock, or sccurities of this Company,

() To support and subserlbe to any charitable or public object, missionary,
religious or philanthropic soclety or bedy, and any institution or club which
may be for the benefit of the Company or its employees, or may be connected
with any town or place where the Company carries on business; to give
pensions, gratulties, or charitable aid o any person or persons who may have
served the Company, or to the wives, children or other relatives of such
persons ; to make payments towards insurance, and to form and contribute
to provident and benefit funds for the benefit of any persons employed by the
Company.

{¢) "T'o procure the Company to be registered or recognised or constitute or
incorporate it ug an anonymous or ather society in any Colony or Dependency
and in any Foreign Country or Place,

() T disiribute amorg the members in specic any property of the Company or
any proceeds of » i or dispesal of any property of the Company but so that
no distribution amounting to a reduction of capital be made, except with the
sanction (if any) for the time being requirud by law.

() To promote any other Company for the purpose of acquiring all or any of the
property or undertaking any of the liabilities of this Company, c¢r of
unelertaking any business or operations which may appear likely to assist or
benefit this Company, or to enhance the value of any property or business of
this Company, and to place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or securities of any such
Company as aforesaid,

() To sell or utherwise dispose of the whole or any part of the undertaking of
the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debenturcs, debenture
stock, or securities of any company purchasing the same,

(2) To distribute among the members of the Company in kind any property of
the Company, and in particular any shares, debentures, debenture stock, or
securities of other companies belonging to this Company, or of which this
Company may have the power of disposing and generally to do all such other
things as may be deemed incidental, rocillary, or conducive to the atiainment
of the above mentioned objects or any of them,

4. The liability of the members is limited.

5. The Capital of the Company is £25,000, divided into 15,000 Shares of £1 cach.
Tlie Company shall have power from time to timec to increase or reduce its Capital, to
consolidate or sub-divide shares into Jarger or smaller amount and to issue any shares in
the original or any new shares from time to time created at a premium or divida the same
into different classes as ordinary, preferred, deferred, or guaranteed shares, and to attach to
any class or classes of such shares any preferences, rights, privileges, or conditions, or to
subject the same to any restrictions or limitations, deferred rights or qualifications that
may be determined by any special resolution of the Company or prescribed by the
Company's Article, of As.ociation,
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Ue, the several persons whose Names, Addresses, and Descriptions are subscribed are
. Yoo .
desirous of being formed into a Company in pursuance of this Memorancum of Association,
and we respectively agrec to take the number of Sh'lrea in the C'a,pltal of the Company sct

opposite our respective names,

NAMES, ADDRESSES, AND DESCRINIION OF
i SUBSCRIBERS,

NO. OF SHARES TAKEN
BY EACH SUBSCRIBER,
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Witness to the abdve Signatures ;—

R £ TP,

)y
Dated the [ 7 " day of M“ ) 1014,
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(Consolidation) Act, 1go8, shall not apply to this Compauy,
2. L these Articlas, unloss the context otherwise requireg—  °, ' o
YuThe Statute” shall menn The Companies Acts, 1908 & 1913, and every
ather Act incorporated therewith, or any Act or Acts of Parliament substituted -
therefor s and in case of any such substitution the references in these presents e
to the provisions of nionsexisting Acts of Parfiament shall be read as refesring
( ) to the provisions substituted tharefor in the new Act or Acts of Parliament.

\The Regiater” shall mean the Keglster of Members to be kept as required by S

: ‘Section 25 of the Companics (Congolidation) Act, 1908, S

A o Month " shall mean calenaar month, '

‘: , ., Paid up” shall include “credited as pald up” o . [

| ‘ «Secretary ¥ shall include any person appointed to perform the Gotles.of L

Sceretasy temporaily, \ : e D

“’The Company ¥ means the zbove named Company.. ,

#The Difcctors " means the Dircctors for the time being of the Company. - N

“Sexi” means the common seal of the Company, D b 4

“ fn writing” means weitten, printed, typed, lithographed, or partly one and
partly the other. N \ ' L

Words, which have a spceirl meaning assigned to them in the Statute shall have

1. The Reguiations contained In Table A, in the First Schedule to the Companies - /

i, 5

i the same meaning in these presents. . : o
: Words importing the singulur number only shall include the plural, and’ the .
e converse shall also apoly. : ' S ‘ S
Qj @B Words importing males shafl include femaies. - L " 7
: Words importing individuals shall include corporations, 0. ‘

o

of MarTiEw WerLLs & Co, Oil Merchants, sow carried on in the City of Manchester.
4 No part of the funds of the Company shall be cmployed in the purchase of or in
T, e

3. - The first business of the Compansr shall be to acquire the business and undertaking

Y

loans upon the security of the Company’s Shares, .

The number of the members of the Company (exclusive of persons who are in the
employment of the Company and of persons who have formerly becu in the employment, of
the Company and were while in such employment and have continued after the determination .
of such employmet to be members of the Company) shall not at any time exceed fisty, and
the Company shail comply with section (3) of the Companies Act, 1913, in respect theretd,

, 6 No invitation to the public to subscribe for any shares or Debentures of the ’
= Company shall be issucd or made. : ’
‘B CAPIZAL.
' 7. The original Capital of the Company is 25,000 pounds, divided into 25,000 shares of
L1 each. ‘The Directors shall, as regards all allotments of shares duly comply with

; -agtion 88 of the Companies (Consohdatlon) Act, 1908, oy B M
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SHARES AND CERTIFICATES.

8. Subject to the provisions of these Articles the shares shall be under the control of*

the Directors, who may allot and dispose of the shares to such persons, on such terms, a:gd
in such manner (including the issuing of same at a premium) as they think fit, and may 'in
their absolute and uncontrolled discretion and without assigning any reason therefor, decline
to register any proposed transfer of shares,

9. The Company may make arrangements on the issue of shares for a difference
between the holders of such shares in the amount of calls to be paid and in the time of
payment of such calls,

10. The Company shall be entitled to treat the person whose name appears upon they
Register in respect of any share as the absolute owner thercof, and shall not be under any
obliyation to recognise any trust or equity or equitable claim to or interest in such share
whether or not it shall have express or other notice thereof,

11, Every member shall be entitled without payment to one Certificate under the
Common Seal of the Company, signed by two Directors and the Sceretary, specilying the
share or shares held by him, with the distinctive numbers thercof and the amount paid up
thercon. Such Certificate shall be delivered to the member within two months after the
allotment or registration of the transfer, as the case may by, of such share or shares,

t2, If any member shall require additional Certificates he shall pay for each such
additional Certificate such sum, not exceeding one shilling, as the Directors shall determine,

13. If any Certificate be defaced, worn-out, lost, or destroyed, it may be rencwed on pay-
ment of one shilling or such less sum as the Dircctors may prescribe, and the person requiring
the new Certificate shall surrender the defaced or worn-out Certificate, or give snch evidence
of its Toss or destruction and such indemnity to the Company as the Directors think fit,

JOINT HOLDERS OF SHARES,

14. Where two or more persons are registered as the holders of any share they shall
be deemed to hold the same as joint tenants with benefit of survivorship, subject to the
provisions following i

() The Company shall not be bound to register more than three persons as the
holder of any sharc,

(&) The joint holders of any share shall be liable, severally as well as jointly, in
respect of all payments which ought to be made in respect of such share

(&) On the death of any one of such joint holders the survivor or survivors shall be
the only person or persons recagnised by the Company as having any title to
such share; but nothing herein contained shall release the estate of Ja deceased
joint helder from any liability in respect of any share jointly“seld by him ;
but the Directors may require such cvidence of death as they may deem fit,

(<) Any one of such joint holders may give effectual receipts for any dividend, bonus,
or return of capital payable to such joint holders.

(¢) Only the person whose name stands first in the Remister of Members as one of the
joint holders of any share shall be entitled to deiivery of the Certificate relating to
such share, or to receive notices from the Company, or to attend er voteat General
Meetings of the Company, and any notice given to such person shall be deemed
notice to all the joint holders; but any one of such joint holders may be appointed
the proxy of the person entitled to vote on behalf of the said joint holders, and
as such proxy, to attend and votc at General Meetings of the Company,

CALLS ON SHARES,

15. The Directors may from time to time make calls upon the members in respect of
all moneys unpaid on their shares, provided that no call shall exceed one-fourth of the
nominal amount of the share, or be made payable within two months after the date when
the last instalment of the last preceding call shall have been made payable; and each member
shall subject to receiving twenty-one days’ notice at least, specifying the time and place for
payment, pay the amount of calls so made to the persons and at the times and places
appointed by the Directors, A call may be made payable by instalments.

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

17. If the call payable in respect of any share or any instalment be nat -paid before or
on the day appointed for payment thereof, the holder for the time being of such share shall

.
-
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be liable to pay interest for the same at such rate, not exceeding ten pounds per centum
per aunum, as the Directors shall determine from the day appolnted for the payment of such
call or instalment to the time of actual payment ; but the Directors may, if they shall think
fit, remit the payment of such interest or any part thereof,

18. If by the terms of the issue of any shares, or otherwise, any amount is made
payable at any fixed time or by instalments at any fixed times,-every such amount or
instalment shall be payable as if it were a call duly made by the Directors, and of which
due notice had been given ; and all the provisions hereol with respect to the payment of
calls and interest thereon or to the forfeiture of shaves for non-payment of calls, shall
apply to every such amount or instalment and the shares in respect of which it is payable,

19. The Dircctors may, if they think fit, reccive {rom any member willing to advance
the same either in money or money's worth all or any part of the moneys uncalled or
unpaid upon any shares held by him ; and upon the money so paid in advance the Directors
may (until the same would, but for such advance bucome presently payable) pay interest at
such rate (not exceeding, without the sanction of the Company in General Meeting, five per
%Elt.) as may be agreed upon between the member paying the sum in advance and the

Irectors,

20, No sharcholder shall be entitled to reccive any divide ., Instalment of divisleid or
bonuses or be present or vote either personally or by proxy or as proxy for another meriber
at any meeting or upon a poll or to exercise any privileges as a member, until he shall
have paid all calls or instalments of calls for the time being due and payable on every share
held by him whether alone or jointly with amy other person or persong together with
interest and expenses if any owing 1o the Company in respect of the default in making
such payment, .

RESTRICTION ON TRANSFER OF SHARES.

21. No share shall be transferred to a person who is not a member so long as any
member sclected by the Directors, or any person selected by the Directors as one whom it
is desirable in the interests of the Company to admit to membership, is willing to purchase
the same at the fair value as hereinafter defined, ,

22. ‘The person proposing to transfer any sharcs (hereinafter called “the proposing
transferor ") shall give notice in writing (herinafter called * the transfer notice”) to the
Directors that he desires to transfer the same.  Such notice shall constitute the Directors
his agents for the sule of the sharc to any member of the Company {or person sclected as
aforesaid) at the fair value as hereinafter defined. The transfer notice may include several
shares, and in such case shail operate as if it were a separate notice in respect to each, The
transfer notice shall not be revocable except with the sanction of the Directors,

23. If the Dircctors shall, within the space of twenty-cight days after being served with
such notice, select a member or person as aforesaid willing to purchase the share (herein-
after called *the purchasing member”), and shall give notice thereof to the proposing
transferor, he shall be bound, upon payment of the fair value, to transfer the share to the
purchasing member.

24. Up to the date of the first Ordinary Meeting of the Company the Directors shall
fix the fair value of the Shares, and thercafter the Company, at the Ovdinary General
Meeting in each year, shall by resolution declare what is the fair vaiue of the Shares, and
upon apy sale, dusing the ensuing year and after the first Genera! ieeting pursuant to
Claus@‘{;ﬁ@ hereof, the amount so declared, with the addition thercto o ten per centum
per annum, or such other percentage as the meeting may fix, from the d te of the meet-
ing to the date of completion of such sale (less any dividend in th> meuntime paid) shall
be deemed to be the fair value for the purpose of Clauses 22 and 23 huereof,

28, I{in any casc the proposing transferor, after having become bound as aforesaid,
makes default in transferring the share, the Dircctors may reccive the purchase money, and
shall thereupon cause the name of the purchasing member to be entered in the Register as
the holder of the share, and shall hold the purchase money in trust for the proposing
transferor. The receipt of the Directors for the purchase moncey shall be a good discharge
to the purchasing member, and after his name has been entered in the Register in purported
exeroise of the aforesaid power, the validity of the proceedings shall not be questioned by

any person.
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26, If the Directors shall uot, within the space of twenty-eigh days after being served
with the transfer notice, find a member’or person willing to purch'ase th'e s.hares, and give
notice in manner aforesaid, the proposing transferor shall at any time within three months
afterwards be at liberty (subject to Article 31 hereof) to sell out and _t:‘_ansfet the shares (or
those not placed) to any person and provided that such sale be at a price not less than the
fair value as aforesaid at any price. co

27, The Directors may make and from time to time vary rules as to the mode in which
any shares specified in any notice served on the Company pursuant to Article 22 hereof
shall be offered to the members, and as to their rights in regard to the purchase therzof,
and in particular may give a preferential right to the Directors br to any other member of

the Company to purchase the' same, Until otherwise determined every such share shall be
offered to such members as the Dircctors shall approve of as desirable members in such

order as shall be determinied-by lots drawn in regard thereto, and the Jots shall br:-:dr'awp in

such manner as the Directors think fit.

.

28, Any share of a deceased member may be transferred by his exécutors 'or."adml'i'lgsf :
trators to the widow or widower, or any, child being of full age of such deceased memnbet, to

whom such deceased member may have specifically bequeathed the sane, and shares may
stand in the name of the trustecs of the Wil of any decensed member and may b transfened

upon any change of trustees to the trustec for the time being of such Will subject to:ihe
provisions of Article 1o hereof ; and any member may transfer any ghares to hi¢ wife or o

any child being of full age, and Article 21 and clauscs (8) and () of Acticle 35 shall not apply -

to any transfer authorised by this clanse. o )

X

TRANSFER OF SHARES.

29. The instrument of transfer of any share in the Company shall be in writing, and
shall be executed both by the transferor and the transferee, and the transferar shall be

deemed to remain the holder of such share until the name of the transferee is entered in the
register in respect thereof, ‘ .

30. "Shares in the.Company may be transferred in writing by the usual common form

'o{ transfer of shares,

31, The Directors in addition to (and not by way. of restriction of) the powers herein-
before contained may decline to register any transfer of shares, and in particular may decline

_to register any such transfer-(a) where the Company bas « len ; (6) where it i not proved

to thoir satisfaction that the proposed transferee, not being alveady a member, is a responsible
person ; or (¢) where the Directors are. of opinion that the proposed transferee, not being -

" © already a mefmber, is not a desirable person to admit to membership.

32, Afecnot exceeding two shiflings and sixpence rﬁ"ﬁy be charged for the Fegijstfatien
of each transfer, o SR ‘

1)

33. Every instrument of transfer shall be left at the office for registration, together

with the certificate of the shares expressed to be transferred, and such other evidénce as the

Dircctors may require to prove the right of the transferor to make the transfer,

34 All instruments of transfer which' shall be registered shall be retained by the
Company, but any instrument of transfer which the Directors may decline to register shall
be returned to the person depositing the same, ' -

35. The Transfér Books shall be tlosed during the fourtcen days immediately preceding

v

the Ordinary Genersi*Meeting in each year.
Ty g ¥

‘COMPULSORY TRANSFER, - - .

36. The holders for the/time being of nine-tenths of the 'issued share capital may at
any time serve the Dircctors:witii a requisition to enforce the transfer of any particular
shares not held by the requisitionists, The Directors shall forthwith give to the holder of
such shares notice in writing of the requisition (with a copy of this Article subjoined), and
thereupon he shall be deemed to have given the transfer notice and to be the proposing
transferor in accordance with Article 22 hereof, and the Directors shall proceed to deal with
his shares accordingly. -

37. No sharcholder, other than a Director, or an Auditor, or an official of the Company
whose duty requires him to do so0, or meeting of sharcholders shall be entitled to requirc—.:.
any information concerning any part of the Company’s trading, or 'to inquire into the
method, means or procésses used or adopted by the Company; ot the price at which, or the
persons or firms from or to whom the Company puschases or sells any raw, manufactured
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or other material or goods, or the quantity or weight of any matesial or goods in stock,
or any matter connected with the internal workiugs of the Company, or respecting any
patent, trade secret or mystery of trade, or regarding the conduct of the Company, or to
inquire into or seek any information which the Dircctors in their discretion may consider it
inexpedient to afford, and no shareholder other than a Director or an Auditor, oran official
of the Company whose duty requires him to do so shall be entitled to enter into and upon
any of the premises of the Company, or to inspect any of the papers or documents of the

Company, of in anywise to interfere with the management or conduct of the business of
the Company.

38. If any sharcholder (other than a Director) acts in the opinion of the Directors
contrary to the best interests of the Company in any mannér whatsocver or against the
purport and intent of the last preceding Article, or directly or indirectly carries on, institutes,
supports, maintains or threatens any action or other proceedings whatsocver against the
Company, or agaiust the Directors or any of them in their capacity as such (save and except
proceedings to recover payment of a debt or damages for breach of contract or a trading
transaction with the Company) then such shareholder shall if the Directors require it, transfer
his shares to the Dircctors or to their jominee, at the fair value as hercinbefore defined and
upon his failure or refusal immediately so to do such sharcholder shall be deemed to have
given the transfer notice and to be the proposing transferor in accordance with Article 22
hereof, the Directors shall proceed to deal with his shares accordingly.

39. Whenever any member in the employment of the Company ceases to be employed
by the Company, then such member shall, if the Directors require it, transfer their shares
to the Dircciors or their nominee at the fair value as hereinbefore defined in clause 24
hereof, und such member shall be deemed to have given the tranafer notice and to be the
proposing transferor in accordance with Article 22 hereof, and the Directors shall proceed
to deal with his shaves accordingly.

TRANSMISSION OF SHARES.

40.  On the death of any iember (not bejng one of several joint holders of a share) the
gxecutors or administrators of such deceased member shall, subject to clause 28 hereof, be
the only persons recognised by the Company as having any titie to such share,

41.  Any person becoming entitled to a share in consequence of the death, bankruptcy
or insolvency of any membar (herein referred to as a person entitled by Lransmission) shail
within three manths of becoming so entitied, produce to the Company such evidence as may

= reasonably required by the Directors to prove his title, and except in the cases specified
in Article 28 he shall (without being registered as a member of the Company) give the
« transfer notice ” referred to in Article 22 and shall be and be deemed to be the proposing
transferor ” referred to in the same Article and the reglstered proprictor of such shares for
the purchase of giving such transfer notice.

42. Until any person becoming entitled to shares by transmission shall have complied
with the terms of Article 41 hereof the Dircctors may retain any dividend or bonus declared
upon such shares ; and if such persons so becoming entitled shall not have complied with the
terms of Article 41 hereof for a period of three months from the time of so becoming en-
titled, the Dirtctors may cause to be served on him a notice requiring him to comply with
the said terms within a period not being less than one month from the date of such notice,
and stating that if he does not  mply with the requirements of the said notice the sharesin
respect of which such notice is given wilt be liable to forfeiture ; and if the person ou whom
such notice has been served shall not comply with the requirements thereof within the time
aamed therein, the shares in respect of which the said notice was given shall be liable to be
forfeited by a resolution of the Dircctors passed at any time before the requirements of
the said notice shall have been complicd with,

43. Should they so desire the guardians of an infant member and the committee of a
lunatic member snay, subject to Articles 10 and 14 hereof, upon producing to the Directors
such evidence of their position as may be reasonably required, be placed upon the register
in respect of the shares held by such infant or lunatic member as the case may be.

44. The Directors shall have the same right to refusc to register the person entitled to
any shares by reason of the lunacy or infancy of any member or his nominee as if he were
the transferce named in an ordinary transfer presented for registration.

FORFEITURE OF SHARES AND LIEN.

If any member fail to pay the whole or any part of any call or instalment on or
before the day appointed for payment thereof, the Dircctors may, at any time thereafter
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duving such time as «  part of the eall or instalment remains unpaid, serve a no_tcxlce on ﬁm;
requiring him to pay such call or so much of the call or instalment as is unpaid, togetne
with interest accrued and any expenses incurred by reason of such non-payment.

46, The notice shall name a further day on or before which such call or instalment ang
all interest accrued and expenses incurred by reason of such non-payment arc to be paid, an
it shall also name the place where payment is to be made. The notice shall also state that,
in the event of non-payment at ot before the time and at the place appointed, the shares in
respect of which such eall or instalment is payable will be liable to forfeiture.

47. If the requisitions of any such notice as aforesaid be not complied with, any shares
in respect of which such notice has been given may, at any time thercal‘;tcr before payment
of all calls or instalments, interest, and expenses due in respect thercof has been made, be
forfeited by a resolution of the Directors to that effect.

48.  Any shares so forfeited shall be deemed, to be the property of the Company, and
shall be disposed of in accordance with Articl@%g, cither subject to or dischiarged from all
calls made or instalments due prior to the forfeiture, as the Directors think fit; or the
Directors may, atany time before such shares ave disposed of, annul the forfeiture upon such
terms as they may approve,

49. The forfeiture of a share shall Involve the extinction at the time of forfeiture of all
interest in, and all ciaims and demands against the Company in respect of the share and all
other rights and liabilities incidental to the share as between the shareholder, whose sharcis
forfeited and the Company except only such of these rights and Jiabilitics ag arc by these
presenty saved or as are by the statutes given or imposed In the case of past members and
excepting that any member whose shares have been forfeited shall, notwithatanding, be liahle
to pay to the Company all calis and Instelm nts owing upou such shares at the time of
forfeiturc together with interest thereon, at such rate not exceeding ten per centum per
annum as the Dircctors shall appoint, down to the dale of payment; but the Thirectors may,
if they sha!l think fit, remit the payment of such interest or any part thercof.

50 When any shares have been forfeited, an entry shall forthwith be made in the
R ster of Members of the Company recording the forfciture and the date thercof, and so
s 1s the shares so forfeited have been disposed of, an entry shall also be made of the
manner and date of the disposal thercof.

52,37 The Company shall have a first and paramount lien upon all shares held by any
mesmber of the Company (whether alone or jointly with other persons), and upon alt divi-
dends and honuses which may be declared in respect of such shares, for all -lebts, obligations,
and liabilities of such member to the Company : Provided always that if the Company shall
register a transfer of any shares upon which it has such a lien as aforesaid without giving to
the transferee notice of its claim, the said shares shall be freed and discharged from the Jien
of the Company.

5342The Directors may serve upon any member who is indebted or under obligation to
the Company, a notice requiring him to pay the amount due to the Company or satisfy the
said obligation, and stating that if payment is not made, or the said obligation s not satisfied,
within a time (not being less than fourteen days) specified in such notice, the shares held by
such member will be liable to be sold j and if such member shall not comply with such
notice within the time aforesaid, the Directors may sell such shares without further notice.

5453 Upon any sale being made by the Directors of ary shares to satisfy the lien of the
Company thercon, the proceeds shall be applicd—Tirst, in the payment of all costs of such
sale ; next, in satisfaction of the debts or obligations of the member to the Company ; and
the residue (if any) shall be paid to the said member or as he shall direct.

5%.51A statutory declaration in writing that the declarant is a Director of the Company
and that a share has been duly forfeited, or that any sharcs have been sold to satisfy a lien
of the Company, shall be sufficient evidence, as against all persons claiming to be entitlad to
such shares adversely to the forfeiture thereof, that the said shares were properly forfeited
or sold ; and be conclusive evidence of the facts therein stated and such declaration together
with a certificate of proprietorship of the share under seal shall constitute a good title to
such shares, and the name of the purchaser shall be entered in the register as a member of
the Company, and he shall be entitled to a certificate of the shares, and shall not be bound
to see to the application of the purchase money, nor shall his title be affected by any fact,
omission, or irregularity relating to or connected with the proceedings in reference to the
forfeiture, sale, re-allotment or the disposal of the share.

465 ¥Any member may make, and the Company may accept a surrender of his shares or
any of them upon any terms which may be mutually agreed between such member and the
Directors. In particular when the capital of the Company is divided or about to be divided
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into shares of different classes, shares of any class may be surrendered for the purpose of
being exchanged for shaves of another class upon such terms as may be agreed. Provided

always that the capital of the Company shall not be reduced otherwise than in accordance
with the provisions of the Statute,

i
// ALTERATION OF CAPITAL.

& 57 The Company may, from time to time, whether all the shares for the time being
authorised shall have baen fgsued or all the chares for the time being issued shall have been
fully called up or not by special resolution increase the capital by the issuc of new shares,
such aggregate increase to be of such amount and to be divided into shares of such respective.
amounts as the resolution shall prescribe.

The new shares shall (subject to the regulations of these presents) be issued upon
such terms and conditions and with such rights, priorities, or privileges as the resolution
sanctioning the increase of capital shall prescribe.

££55 Subject to any direction to the contrary that may he given by the resolution
authorising the increase of capital, all new shares shall, before issuc, and also ail shares which
by forfeiture aurrender or othersvise +* 41 become the property of the Company shall be
P offered to such persons as at the date of the offer are entitled to receive from the Company
notices of General Mcetings in pro ortion, as nearly as the circumstances admit, to the
amount of the existing shwres to which they are entiticed. Such offer shall be made by notice
specilying the number of shares offered and limiting & time within which the offer, if not
accepted, will be deemed to be declinedt 5 and after the expiration of such time, or on the
receipt of an intimation {rom the person to whom the offer is made that he declines to accept
the shares offered, the Directors may dispose of the same in such manner as they thinlk most
beneficial to the Company. The Directors may also dispose as they think fit of any new
shares which (by reason of the ratio which the new shares bear to shares held by persons
entitied to an offer of new shares) cannot, in the opinion of the Directors, be conveniently

t offered under this Article.

- Any capital raised by the creation of new shares shall, unless otherwise provided by
thé conditions of issue, be considered as part of the original capital, and shall be subject to
the same provisions with reference to the payment of calls and the forfeiture of shares on
non-payment of calls, transfer and transimission of shares, lien, or otherwise, as if it had been

part of the original capital.

ALTERATION COF CAPITAL.
60 The Company may by special resolution—

() Consolidate and divide its capital into shares of larger amount than its existing
shares. '

() By subdivision of its existing shares, or any of them, divide the whole or any part

of its capital into sharcs of smaller amount than is fixed by the Memorandum

, of Association : Provided that in the subdivision of the existing shares the pro-

- portion between the amount paid and the amount (if any) unpaid on each share

@ of reduced amount shal be the same as it was in the case of the existing share
from which the share of reduced amount is derived.

(¢) Cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreest to be taken by any person
(d) Reduce its capital in any manner allowed by law.

.

(! 52: The special resolution whercby any share is subdivided, may determine that as
between the holders of the shares resulting from such subdivision one or more of such shares
have some preference or gpecial advantages as regards dividend, capital, voting or otherwise
over or as compared with the others or other.

MODIFICATION OF RIGHTS.

8 (L g3 If at any time the capital by rcason of the issue of preference shares or otherwise

I ' s divided into different classes of shares, all or any of the rights and privileges attached to

cach class may be modified by agrecuwnt hetween the Company and any _pcrsop'purportmg

to contract on behalf of that class, provided sach agreement is ratified in writing by the
holders of at least three-fourths of the shares of that class.
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BORROWING POWERS,

(3 G The Directors may raise or borrow money for the purposcs of the Company’s
business, and may secure the repayment of the same by mortgage or charge upon the whole
or any part of the assets and property of the Company (present or future), including its
uncalled or unissued capital, and may issue bonds, debentures, or debenture stock (with or
without trust deed) either charged upon the whole or any part of the assets and property of
the Company or not so charged, :

{4 65, A proper register shall be kept of all mortgages and charges specifically affecting
any property of the Company, and shall be open to inspection by any crqdltor or mecmber
of the Company, as directed by section 100 of the Companies {Consolidation) Act, 1908.

45766, Any debenture, debenture stock, bonds or other securities may be issued at a dis-
count, premium, or otherwise and with any special privileges as to redemption, surrendet,
drawings, allotment of shares, attending and voting at General Meetings of the Company,
appointment of Directors and otherwise. 1f deemed expedient debentures may he issued
to trustecs as part of the security and the trustees may be remuncrated as may be arranged.

(L &7 Debentures, debenture stoclk, and other sccurities may be made assignable frec from
any. equities between the Company and the persons to whom the same may be issued.

63 68 If any uncalled capital of the Company is included in, or charged by any mortgage
r other sccurity, the Dircctors may by instrument under the Company's seal authorise the
person in whose favour the mortgage or security is exccuted, or any other person in trust
for him to make calls upon the members in respect of such unealled capital and the | rovisions
hereinbefore contained shall mutatis mretandis apply to ealls made under such authority and
such authority may be made excrcisable cither conditionally or unconditionally and cither
presently or contingently and either to the exclusion of the Directors’ powers or otherwise

and shall be assignable if expressed so to be.

GENERAL MEETINGS.

4% ~G9.  The Statutory General Meeting shall be keld at such time (within a period being
not less than one month or more than three months from the date at which the Company
is entitled to commence business) and at such place as the Directors may determine.

&9 7. Subsequent General Mectings of the Company shall be held once in each y.ar at
stich time and place as the Directors shall appoint, but not more than fifteen months after
the holding of the last preceding General Mceting,

70 The above-mentioned General Mectings shall be catled Ordinary Meetings. All
other General Meetings shall be called Extraordinary Meetings.

7172 The Directors may whenever they think fit, and they shail upon a requisition made
in writing by members in accordance with section G6 of the statute, convene an Extra-
ordinary General Meeting of the Company. I at gny time there shall not be present in
England and capable of acting sufficient Directors to form a quorum, the Directors in
England capable of acting, or if there shall be no such Directors then any two members
may convenc an Extraordinary General Mceting of the Company in the same manner as
nearly as possible as that in which Mectings may be convencd by the Directors, and the
Company at such Extraordinary General Meeting shall have power to elect Directors.

9% U the Directors, within fourtcen days after the receipt of any such requisitién as

aforesaid, do not issue notices calling 4 Mecting in accordance therewith for a day not more
than twenty-one days after such delivery or receipt, the requisitionists, or any other members
holding the required amount of capital may themselyves convenc an Extraordinary General
Meeting for the business described in the requisition to be held at such time within six
weeks after such delivery and at such place as they think fit.

7% 72 In the case of an Extraordinary General Meeting called in pursuance of a requisi-
tion, unless such Meeting shall have been called by the Directors, no business other than
that steted in the requisition as the objects of the Meeting shall be transacted,

25 Seven days’ notice at the least “sxclusive of the day on which the notice is served
or deemed to be served, but inclusive of the day for which notice is given) specifying the
place, the day, and the hour of meeting, and in casc of special business the general nature
of such business, shall be given to the members in manner hercinafter mentioned, or in such
other manner (if any) as may be prescribed by the Company in General Meeting ; but the
accidental omission to give notice to any member, or the non.receipt by any member of
such notice, shall not invalidate the proceedings at any General Meeting. Wherever it is
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intended to pass a special resolution, the two meetings may be convened by one and the
Samt‘? !lOth;:, and it shall be no objection that the notice only convenes the sccond meeting
contingently on the resolution being passed by the requisite majority at the first meeting,

PROCEEDINGS AT GENERAL MEETINGS.

79 6~ The business of an Ordinary General Meeting shall be to receive and consider the

accounts and balance sheets and the reports of the Directors and Auditors, to elect
Directors jn place of those retiring, to elect Auditors and fix thelr remuneration, and to
sanction dividends, All other business transacted at an Ordinary Meeting, and all business
transacted at an Extraordinary Mceting shall be deemed special,

75-5-'-,?-.- No business shall be transacted at any General Mecting except the declaration of

a dividend or the adjournmient of the Meeting, unless a quorum of members is present at
the time when the Meeting proceeds to business; and such quorum shall consist of not loss
than two members personally present and holding or representing by proxy not less than
one-tenth of the issucd capital of the Company.

778 I within half-an-hour from the time appointed for the Meeting a quorum be not
present, the Mecting, if convened upon 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 Meeting a quorum be not present those members who
are present shall be deemed to be 2 quorum, nn:} may do ail business which a full guorum
might have done,

7955 The Chairman (if any) of the Board of Dircctors shall preside as Chairman at every
General Meeting of the Company.  If there be no such Chairman, or if at any Meeting he
be not present withir fifteen minutes after the time appointed for holding the Meeting, the
members present shall choose one of the Directors present to be Chairman; or if no
Director shall be present and willing to take the chair, the members present shall choose
one of their number to be Chairman,

74 8o The Chairman may, with the consent of the Meeting, adjourn any Meeting from
titne to time and from place to place ; but no business shall be transacted at any adjourned
Mecting other than the business left unfinished at the Meeting from which the adjournment
took place. When a Mecting is adjourned for twenty-one days or more, notice of the
adjourned Meeting shall be given as i the case of z.. original Mecting, Save as aforesaid
it shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned Meeting. ‘

80 At any General Meeting every question shall be decided in the first instance by a
show of hands ; and unless a poll be demunded by at Ieast two members, or dirceted by the
Chairman, a declaration by the Chairman that a resolution has been carried or not carried,
or casried or not carried by a particular majority, and an entry to that effect in the Rool of
Procecdings of the Company, shall be conclusive evidence of the facts, without proot of the
number or proportion of the votes recorded in favour of or against such resolution,

£{gz> If a poll be demanded or directed in the manner above-mentioned it shall be taken

at such a time and in such manner as the Chairman may appoint, and the result of such
poll shall be deemed to be the resolution of the Company in General Meeting. In the case
of an equality of votes at any General Mecting, whether upon a show of hands or on a poll,
the Chairman shall be entitled to a second or casting vote. {n casc of any dispute as to
the admission or rejection of any vote, the Chairman shall determine the same, and such
determination made in good faith shall be final and conclusive.

§2-84: A poll demanded upon the election of a Chairman or upon a question of a;djourn-
ment shall be taken forthwith. Any business other than that upon which a poll has bgen
demanded may be proceeded with pending the taking of the poll,

£3 8. Any resolution signed by all the members for the time béing of the Company
entitled to vote shall be as valid and effectual as a resolution passed in the ordinary manner

by the members assembled in General Meeting, but this clause shall not apply to a resolution
passed in respect of any matter which by the statates or these presents ought to be dealt

with by special or extraordinary resolution.

VOTES OF MEMBERS.

u{@/& o
: I L/%g Upon a show of hands every member present in person shall have one vote only.

Upon a poll every member present in person or by proxy shall have one votec for every
sharc held by him upon which there are no calls in asrear.
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§5786  If any member be a luaatic or idiot he may vote by his committee, curator bonis, or
other legal curator.

g€ % 1 two or more persons are jointly entitled to a share or shares, the member whose
name stands first in the Register of members as one of the holders of such share or shares,
and no other except with his assent shall be entitled to vote in respect of the same.  Where
there are two or more execcutors or administrators of a deceased n}cmbcr_they shall be
deemed to be joint holders for the purposes thereof of the sharcs registered in the name of
such deceased member,

77 8. No member shall be entitled to votc at any General Mceting unless all calls due
ffom him have been paid, and no member shall be entitled to vote in respect of any shares
that he has acquired by transfer at any meeting held afler the expiration of three months
from the incorporation of the Company unless he has been possessed of the shares in
respect of which he claims to vote for at least one month previously to the time of holding
the meeting at which he proposes to vote,

Ff 8. Votes may be given cither personally or by proxy.

?‘i-gor The instrument appointing a proxy shall be in writing under the hand of the
appointer, or of his attorney duly authorised in writing, or if such appointer be a corporation
cither under its common seal or under the hand of an officer or attorney so authorised. No
person shall be appeinted a proxy who is not n membher of the Company and qualified to
vote: Provided always that a corporation heing a member of the Company may appoint
any onc of its officers to ba its proxy, and the person so appointed may attend and vote at
any meeting, and exercise the snme functions on behall of the corporation which he
represents as il he were an individua! sharcholder,

9p_ The instrument appointing a proxy, and the power of attorney or other authority
(if any) under which it is_signed, or a notarially certified copy of such’ power or authority,
shall .be deposited at the Registered Office of the Company not less than forty-cight hours
before the time fixed for holding the meeting at which the person named in such instrument
is authorised to vote, and in defanlt the instrusnent of proxy shalt not be treated as valid.

4t 93 An instrument appointing a proxy shali be in the following form, or in any other
form of which the Dircctors shall approve :—
MATTIEW WELLS & COMPANY LAMITED,
of
in the County of -

g ' , being 2 member of
MATTREW WELLS & COMPANY LIMITED, hereby appoint

, of and failing him
of ©as my
proxy to vote for me and on my behall at the Ordinary (or Extraordinary, as the case
may be) General Meeting of the Company to be held on the day of
x? » and at every adjournment thereof. As witness my hand this day
o 19

g2 494 A vote given in accordance with the terms of an instrument of proxy shall be valid

notwithstanding the previous death of the principal or revocation of the proxy or transfer
of the share, in respect of which the vote is given unless an intimation in writing of the
death, revocation or transfer shall have been received at the Registered Office of the
Company before the meeting.

-

DIRECTORS,
93 -94. The number of Directors shall be not less than two or more than five.
G4 95 Until the Company shali in General Meeting otherwise determine the number of
Directors shall be four, and the following persons shall be the first Directors of the Company:
1. CHARLES BENJAMIN CROSSLEY, of Halifax, Merchant.
z. Joun OrME, of Oldham, Engincer.
3. RiCHARD BICKERTON, of ‘Gorton, Engineer ; and
4. OLIVER GOSLING TAYLOR, of York, Accountant.

. 3 a as may from time to
time be determined by the Company at the Ordinary General Meeting to be hc?:] incach year.

POWERS OF DIRECTORS, |

gy The business of the Company shall be vested in and managed by the Directors, who
may pay all expenses incurred in the formatinn and registration of the Company, and ma
exercise all such powers of the Company as are not by the statute of by these Articles
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required to be exercised by the Company in General Meeting, subject, nevertheless, to any
regu]apons o_f these 'Arhclcs, to the provisions of the statute, and to such regulations, not
being inconsistent with the aforesaid regulations or provisions, as may be prescribed by the
Company in General Meeting; but no reulation made by the Company in General Meeting

shall invalidate any prior Act of the Dircctors which would have been valid if such regulation
had not been made.

MANAGING DIRECTORS.

qJ -7 The Directors may from time to time appeint one or more of their body to the office

{ Managing Director or Manager for such time and at such remuneration (whether by way

of salary or commission or pasticipation in profits, o partly in onc way and partly in another)
as they may think fit, and a Director so appoirced shail not, while holding such office, be
subject to retirement by rotation, or be taken into account in determining the rotation of
retivement of Directors, but his appointment shall be subject to determination fpse facto if
he shall cease from any cause to be a Dircctoy, or if the Company in General Meeting shall
resolve that his tenure of such office be deter nined.

£ 59 The Dircctors may from time to time confer upon and entrust to the Managing
Director or Manager all or any of the powers of the Directors (excepting the power to make
calls, forfeit shares, borrow money, or issue debentures) that they may think fit. But the
exercise of all powers by the Managing Director or Manager shall be subject to such
regulations and restrictions as the Dircctors may from time to time impose, and the said
powers may at any time be withdrawn, revoked, or varied,

DISQUALIFICATION OF DIRECTORS.

q?_.l.ga.- The office of a Director shall #ps0 facto be vacated—

(a) If he become bankrupt or insolvent or compound with his creditors,

(6} 1f he become of unsound mind or be found a lunatic.

(¢) If e be convicted of an indictable offence.

(Z; If he absent himsclf from the mectings of the Dircctors for a period of six
months without special leave of absence from the other Dircctor ar Directors,

(¢) If he give the Dircctors one month’s notice in writing that he resigns his office.

But any act dene in good faith by a Director whose office is vacated as aforesaid shall be
valid unless, prior to the doing of such act, written notice ias been served upon the Directors
or an entry has been made in the Directors’ Minute Book stating that such Director bis
ceased to be a Director of the Company, P

to A Director shall not be disqualified by Eis office from entering into contracts,
arrangements, or dealings with the Company, cither as vendor, purchaser, or otherwise, nor
shall any contract, arrangement, or dealing with the Company be voided, nor shall a Director
be liable to account to the Company for any profit arising out of any contract, arrangement,
or dealing with the Company by reason of such Dircctor being a party to or interested in or
deriving profit from any such contract, arrangement, or dealing, and being at the same time
a Director of the Company, provided that such Dircctor discloses to the Board, at or before
the time when such contract, arrangement, or dealing is detzrmined upon his interest therein,
“or, if his interest be subsequently acauired, provided that he, on the first occasion possible,
discloses to the Board the fact that he has acquired such interest, and no Dircctor shall vote
as a Director in regard to any contract, arrangement, or dealing in whigh he is interested, or
upon any matter arising thercout, and if he shall so vote his vote shaij not be counted, nor
shall” he be reckoned for the purpose of constituting a quortim of Directors, but this
prohibition shall not apply to any contract by or on behalf of the Company to give to the
Directors or any of them any security Ly way of indemnity and it may at any time or times
be suspended or relaxed to any extent by a General Meeting,

Jof s The continuing Dircctors may act notwithstanding any vacancy in their body, but
if and so long as the number of Direstors is reduced below the number fixed by or
pursuant to the regulations of the Cumpany as the neccssary quorum of Directors, the
continuing Directors may act for the purpose of increasing the number of Directors to that
number, or of summoning a General Meeting of the Company, but for no other purpose.

ROTATION OF DIRECTORS.

f¢2103. At the Ordinary General Meeting in each year one of the Dircetors for the time
being shall retire from office. The Director to retire in every year shall be the one v._rho has
been longest in office since the last election ; but as between persons who became Directors
on the same day, the one to retire shall (unless otherwisc agreed among themselves) be
determined by lot. .

/63 104, A retiring Director shall be eligible for re-clection.
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04 xo5 The Company at the Ordinary General Meeting dat which the Directors retive in

manner aforesaid shall fill ap the vacated offices, and may fill up any other offices which
may then be vacant, but if the places of the vacating Directors be not filled up, the vacating
Directors, or such of them as have not had their places filied up, shall continue in office
until the Ordinary General Meeting in the next year, and so on from time to time until
their places have been filled up.

/o4 406, Any casual vacancy occurring in the Board of Directors may be filled up by the

Direclors, but any person so chosen shall only retain his office until.’cl_'le next Ordinary
General Meeting of the Company, when he shall retire, but he shall be eligible for re-election,

o o7 The Company in General Meeting may, by an Extraordinary Resolution, remove

any Dircctor before the expiration of his period of office, and may, by an Ordinary
Resolution, appoint another person in his stead, The person so appointed shall hold office
during such time orly as the Director in whose place he is appointed would have hvld the
same if he had not been removed,

Inzm& Seven days' previous notice in writing shall be given to the Company of the inten-
i

on of any member to propose any person other than a retiring Dircctor for clection to the
office of Director; provided niways that, if the members present at a General Meeting
unanimously consent, the Chairman of such Menting may waive the said notice, and may
suimit to the Meeting the name of any person duly qualified.

PROCEEDINGS OF DIRECTORS,

/4§ 309 The Directors may mect together for the dispatch of husiness, adjourn, and other-
wise regulate their meetings as they think fit, and determine the quornm nccessary for the
transaction of business, Until otherwise determined two Directors shall constitute a quorum.
Quustions arising at any meeting shall be decided by a1 majority of votes, In case of an
equality of votes the Chaieman shall have a second or casting vote. A Director may, and
the Secretary on the requisition of a Director shall, at any time summon a meeting of the
Directors. (t shali not be necessary te give any notice of a meeting of Directors to any
Director who is absent from the United Kingdom,

fy# 3@~ The Directors may elect a Chairman of their meetings and determine the period

or which he is to hold office ; but if no such Chairman be elected, or if at any meeting the
Chairman be not present within five minutes after the time appointed for holding the same,
ihe Dircctars present shall choose some one of their number to be Chairman of such meeting.

110 The Directors may delegate any of their powers o committees, consisting of such
member or members of their bady as they think fit.  Any committee so formed shall, in the
exercise of the powers 50 delegated, conform to any regulations that may be imposed on
him or them by the Directors, The regulations hercin contained for the meetings and
proceedings of Directors shall, so far as not altered by any regulations made by the
Directors, apply also to the mectings and proceedsngs of any committee,

jris. All acts done by any meeting of the Directors or of a committee of Directors, or
by any persons acting as Directors, shatl, notwithstanding that it be afterwards discevered
that there was some defect in the appointment of any such Directors or persons acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such person
had been duly appointed and was qualified to be a Director.

119~ The Directors may award special remuncration out of the funds of the Company
to any Director going or residing abroad in the interests of the Company, or undertaking
any work additiona) to that usuaily required of Ditectors of a company similiar to this.

MINUTES.
114 The Directors shall cause Minutes to be made in books provided for the purpose :—

(a) Of all appointments of officers made by the Directors.

(6) Of the names of the Directors present at each meeting of the Directors and of
any Committee of the Directors,

(&) Of all resolutions and proceedings at all meetings of the Company and of
Directors and of committees of Directors.

And any such Minutes of any meeting of Dircctors or of any committee or of the Company,
if purported to be signed by the Chairman of such mecting or the Chairman of the next
succeeding meeting shall be reccivable as prima focie evidence of the matters. stated in the
Minutes,
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THE SEAL.

1ff The Directors shall forthwith procure a Common Seal to be made for the Company,
and shall provide for the safe custody thereof, The Seal shall not be affixed to any instru.
ment except by the express authority of a resolution of the Board of Directors, and in the
presence of at least two Directors and the Sceretary (or some other person appointed under
Seal for «he purpose), and those two Directors and Secretary (or other person as aforesaid)
shall sign every instrument t§; which the seal of the Company is so affixed in their presence.

113 Subject to Clause 99 no promissory note or bill of exchange shall be drawn, made,
accepted, or endorsed on behalf of the Company except by the express authority of a
resolution of the Directors, and no contract, agreement or undertaking which shall or may
involve the Company in any liability exceedting in value or amsunt the sum of £150 shall
be made or entered into on behalf of the Compazy e.xcept upon a similiar express authority.

DIVIDENDS,

1 lﬁ. Subject to the rights of the holders of any shares entitled to any priority, preference,
or special privilege, all dividends shall be declared and paid to the members in proportion
to the amounts paid up on the shares held by them respeclively, No amount paid on a
share in advance of calls shall, while carrying interest, be treated for the purpase of this
article as paid on the share,

-~ 11§, The Directors shal! lay before the Company In General Meeting a recommendntion
as to the amount which they consider ought to be paid by way of dividend, and the
Company may declare the dividend to be paid, but such dividend shall not exceed the
amount recommended by the Directors.

11% No dividend shall be paid otherwise than out of the profits arising from the
business of the Company.

17§ +26= The Dircctors may from time to time pay to the members such interim dividends

as appear to the Dircctors to be justified by the profits of the Company,

=2, The Directors may retain any dividend on which the Company has a lien and may
apply the same in or towards satisfuction of the debts, liabilitics or enjoyments in respect
of which the lien exists,

124. Notice of any dividend that may have been declared shall be given to each member
in the 1nznuer in which notices are given to the members,

122~ The Company may transmit any dividend or bonus payable in respect of any
share by ordinary post to the registered address of the holder of such share (unless he shall
have given written instructions to the contrary), and shall not be responsible for any loss
arising therefrom.

128 No dividend shaii hear interest as against the Company,

128¢ The certificate of the auditors as to the amount of the profits of the Compuny shall
be conclusive.

RESERVE FUND,

12, Before the declaration of a dividend the Directors may at theiv discretion sct aside
any part of the net profits of the Company to create a reserve fund, and such sum as they
say think proper as a depreciation fund and may apply the same either by employing it
in the business of the Company or by investing it in such mauner (not being the purchase
of or by way of loan upon the shares of the Company) as they shall think fit, and the
income arising from such reserve fund shall be treated as part of the gross profits of the

Compary. Such reserve fund may be applied for the purpose of maintaining the property

of the Company, replacing wasting assets, for the gradual liquidation of any debt or liability,
meeting contingencies, forming an insurance fund, or equalising dividends, for developing,
improving, enlarging, repairing, renewing or maintaining the business wor'ks, plant and
other premises or property of the Company or for any oiher purpose and with full power
from time to time to vary same and to employ the assets constituting such reserve in the
business of the Company without being bound to keep same set apart'f'rom the other assets,
The Directors may also carry forward to the accounts of the succeeding year or years any
profit or balance of profit -vhich they shall not think fit to divide or to place to reserve,

ACCOUNTS,

1. The Dircctors shall cause true agcounts o 2 kept :—
(a) Of the sums of moncy received and expended by the Company, and the matters
in 1espect of which such receipts and expenditure take place,
(&) Of the assets and liabilities of the Company.
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" ” s )28 The books of account shall be kept at the Regi‘sfercd‘Ofﬁpc':bof the Company, or at

. such other place or places as the Divectors may determine, The Directors shall, from time

" to time by resolution determine whether and to what extent, and at what times and places, .

and on-what conditions the books and accounts of the Company, or any. of them, ghall be -

open to the inspection of the members, and the members shall have only such rights of (<
inspection as are given to themn by statute or by sich resolution as aforesaid. , ' -

¢ 1% 12~ At the Ordinary General Mecting in cvery yedr the Directors shall lay before the
Company a Profit and Loss. Account for the period since the preceding Account (Or jn the
case of fhe first account since the incorporation of the Company) made up toa ddte not
more than six months before such meeting, o A S
724 3300 A Balance Sheet shall e made out and laid before the Company at-the Ordinary ~
% General Meeting in every year, made uptoa datc not_more than six months before suclh 3
2 : meeting. The balance sheet shalt be accompanied by a feport of the auditors in accordance -
: with the requirements of section 113 of the statute and by a report of the Directors upon L
the general state of the Company, ang a recommendation as to the amount (if “any ) vhich

the ]%irc:c,tors conslder ought to be pajd by way of dividend, and as to the amourit (if duy) -
, : which they propose Lo set aside as a reserve fund, and the report and balance sheet shall e

t . signed by two Dircctors and countersigned by the Secretary, If the Company has jjaid-any

‘ sum by way of commission in respect of-any shares or debontures or allowed any sums. by

way of discount In respect of any debentures, the total amount so'paid or allowed, or-s0
much thereof ag has net been written off shall he stated in every balance sheet df “the .

Company until the whole amonunt hae been written off - ;
130 A copy of the balance sheet and ‘report shall, for sevén clear days previousty to o, S
such miceting, be kept st the office open for inspection of members,
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/31 432, Anauditor or auditors shall be appointed and their duties regulated in the manner
provided by sections 112-and 13 of the statute, , o
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‘ NOTICES. - ° - S

' fatagx” A notice may beserved by the Company upon any mimber clther pcrs;mg;iiy or
by sending it through the post addressed-to such member at his registered address, -7

/33 334" Nu-member shall pe entitled to have a notice served on him at any address not
within the United Kingdom ;  and any member whose registered address is not withiin the
United Kingdom, may, by notfce n- writing require the Company 10 rogigler dn address
within the United Kingdom, which, for the purpose of the=service of notices, shall be. S
deesned to be bis registered aderess,  Any member not having a regristerod address within, o
the United Kingdom, and rot having yfiven notice as aforesaid, shall be deemed to bave ™ ;

 received n due course any notice which shali have been displayed in the Company’s office, »
and shall remain there for the space of forty-cight hours, and’ such  notice shall be. deemed i
to have been received by such member at the expiration of twenty-four iours from the time '

_when it shall have beesi so first displayed. . _ RS ’

13435 All notices dirccted to be given to‘the members, shall with respeet to Bpy shares ~ + @Fﬂ
to which persons are jointly entitled, be given to’whichever of such persons is naméd first
in ‘tll:c kJ:I'e:glstcr of members, and notice so given shall be sufficient notice to glt the holders of
such shares. ' . : L A

/55546 Any notice, if served by post, shall be deemed to have ‘been served twenty-four
hours after the same shall have been posted ; and in proving such service it shall be sufficient
to prove that the notice was properly addresed and pit dnto the post ofitce ot into any post
box subject to the control of the Postmaster General. Ty

WINDING-UP,

J¥ssr: Tvery person who by operation of laiv transfer or other method whatsoever shall
become entitled to any share shall be bound by every notice in respect of such share which
previously to his name and address being entered on the register shall be duly given. to the
person from whom he derived his title to such share. ’

I’].ig»&- Any notice or document delivered or sent by post to or left at the registered &
address of any member in pursuance:of these presents shall notwithstanding such member
be then deceased and whether or not the Company have notice of his deceasc be decmed to
have been duly served in respect of any registered shares whether held solely or jointly

ts‘
b
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with other persons by such member until such other person be registered in his stead as the
holder or joint holder thereof, such service shall for ali purposes of these presents be deemed
a sufficient service of such notice or document on his or her heirs executors or administrators
and all persons if any jointly interested with him or her in any such share.

73¢ +39. If the Company shall be wound up, whether voluntaty or otherwise, the liguid-

ators may with the sanction of an extraopdinary resolution, divide equally among the
contributories in specie any part of the assets of the Company and may with like sanction
vest any part of the assets of the Company In trustees upon such trusts for the benefit of the
contributorics as the liquidators with like sanction shall think fit and if thought expedient
any such division may be otherwise than in accordance with the legal rights of the members
of the Company except when defined by the Memorandum of Association but in case any
division otherwise than in accordance with the legal rights of the contributories shall be
determined on, any contributory who would thercby be prejudiced shall have a right to
dissent and Lo ancillary rights, as if such determinalion were a special resolution passed
pursuant to section 6g of the statute, " i

INDEMNITY.

J4o- livery Director, Secretary, or other officer or servant of the Company and every
of their heirs executors and acts shall be indemnified by the Company against all costs,
losses, and expenses which any such officer or servant of the Company may incur or
become liable to by reason of any contract entered into or act or thing done by him as such
officer or servant, or in any way in the discharge of his dutics, including travelling
cxpenses, and the amount for which such indemnity is provided shall immediately attach
as a lien qn the property of the Company and have priority as between the members over
all other claims,

142 No Direetor, or other officer of the Company shall be lable for the acts, receipts,
ueglects or defaults of any other Director or officer, or for juining in uny recelpt or other act
for conformity, or for any loss or expenses happening to the Company through the insuffi-
ciency or deficiency of title to any properly acquired by order of the Directors for or on
behalf of the Cumpany, or for the insulficiency or deficiency of any security in or upen
which any of the moneys of the Company shall be invested, or for any loss or damage
arising from the bankruptey, insolvency, or tortious acts of any person with whom any
moneys, seeuritics and effects shall be deposited, or for any other loss, damage or mis-
fortune whatever, which shall happen in the execution of the duties of his respective office,
or in relation thereto, unless the same happen through his own wilful act or default,

ror DISCOVERY OF SECRETS,
¥

s3:  No member shall be entitled to require or reccive any information concerning the
business, trading, or customers of the Company, or any trace-secret, or secret process of or
used by the Company, beyond such information as to the accounts and business of the
Comrpany as is by these presents or by the statute dirccted to be laid before th ; Company
in General Meeting, and no member shall be entitled to inspection of any of the books,
papers, corvespondence, or documents of the Company, exeept so far as such inspection is
authorised by these presents or by the stattite.
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NAMES, ADDRESSES, AND DESCRIPTION OF

SUBSCRIBERS,
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Dated this » /7’ ! day of rzc-%i . é
A

Witness tcxthc Thove signatures,

1014,
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is this day Incorpomtad undor the bompames Acts, 1908 and 1918, and thet the Company

is Limited.

Given under my hand ot London this /an.@/-e.ﬁm.

One Thousand Nine Hundred and %Mw .

Fees and Deed Stamps £/ / 0/=_ ..

Stamp Duty on Capital ££Q :[_0/4 -

F From e

Registrar of Joint Stock Companics.

Certificate received by_____mA__( ,{ ZV.V . Mm/az_y_v-u




YOS AN TR R 2
Rt v 168

iy Tt

SPECIAL RESOLUTIONS, B

; At an Extraordinary General Meeting. of the members of

Matthew Wells & Company, Limited, duly convened and held at the

registered Office, Hardman Street, Manchester on; the 6th day of

a . March, 1929, the subjoined Resolutions were duly passed, and at a

-
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subsequent Extraordinary General Meeting of the said Company, also REG"STER;ED

duly convened and held at the same place on the 221d day of March,
1929, the subjoined Resolutions were dufy confirmed s

4 APR

“That the Capital of the Company be increased to 4 50,000
by the creation of 25000 Shares of 4 each, to which the
provisions of Clause 59 of the Articles of the Association shall
not apply,”

- " That the Articles of Association be altered by the addition
o of the following Article, namely —

120 (s} Any‘Gcneml Meeting declaring a Dividend may

direct payment of such dividend wholly or in part by the S

distribution of specific assets, and in particular of paid-up

shares, diebentures, or debenture stock of the Cormpany, or

' f:az'c!—up shares, debentures or debenture stock of any other

’ 4 Company, or in any onc or more of such ways, and the

; Directors shall give offect to such Resolution and where
@' any difficulty arises in regard to the distribution they may
settle the same as they think cxpedient, and ¢ 5 45 nalar
may issue fractional certificates and may fix the ulue.jor
distribution of such specific ‘assets, or any part thereof,
and may determine that cash payments shall be mada 1o
any members upon the footing of the value so fixe., in
order to adjust the rights of all parties, and may vear any
such specific assets in trustees upon .. such trusts for the
persons entitled to the dividend as may seem expedient
to the Directors, Where requisite a proper contract shail
be filed in accordance with Section 88 of the Companies %
{Consolidation) Act, 1008, and the Diractors may appoint .'_r;")
any person to sign such contruc: ¢+, behal!l of the persons

entitled to the dividend ap such appointment shall be .
effective,”
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THE STAMP ‘ACT, 18%1; THE FINANCE ACT 1899
THE REVENUE ACT, 1903; and THE FINANCE AG’P 1920. .,

Presented for filing by

REGISTERED!
Meoitth s A edts b '
O At ; ‘7‘«»0%//\%7..' g
g /\PR 1929
LIMITED, asit st
Pursuent to Section 112 of The Stamp Act, 1891;
Section 7 of The ZFinance Act, 1899; Section B of The
Revenue Act, 1903; and Section 39 of The Finance Act, 1920,
(Soe Page 2 of this Form.)
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The Statement has to be registered with the Notice of Increase in the
Nominal Capital required under Section 44 of The Companies (Consolidation)
Act, 1908.
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JORDAN & SONS, LIMITED,
ECompany Registeation Agents, Printers, and Publishers, AT
116 o 118 Cuancery Lans, LONDON, W.C. zf,/f J:/O
and 13 BRCAD STREET PLAQHE E.C.2 t,-g}/," |
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THE NOMINAL CAPITAL

OF '

1

Mt ATl /éw«/.m/. . .LIMITED,

“has, by a Resolution of the Company dated the L2 day

of .~ /71@»;@4 \ 191?, been increased by the addition thercto of the

¢

sum of, Z&%-Wﬂom%aﬁ e e e POURAS,
divided into ‘ZAMM./C/ /M /dmmno(— .. Shares
of @/?u- /%owha(,, e e m————ACH,

‘beyond the Registered Capital

Signature. .

@

NOME.—This margin is reserved for biddings and must not be written across.

Description .

. 1
Dated the . "?’? day

o ° /QM 1w 27

* * This Stalement showld be signed by an Officer of the Company.
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THE STAMP ACT, 1891; THE PINANCE ACT, 1800;
THE REVENUS ACT, 1808 ; and THE FINANCE ACT, 179

CONMPANY LIMITED BY SHARES.

®

STATEMENT OF INCREASE
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NOMINAL CAPIKTA“I; ,

oF o

¥

HoHfhsur Wello f bomfia

LIMITED.

JORDAN & BONC, LINITED.
COMPANY REGISERATION AGCNIS, FRINTERS, AND ?PUILIILLES
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Number of }/57(730

Certificate e .
~ “THE COMPANIES ACTS, 1908 ”
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COMPANY LIMITED BY SHARES.,, (“:‘;m;d ;
. rare, ?
® Potice of Inerease in the Nominal Ca
i
:
|
_ ¢
e o AW d . e oo ‘
b ]
LIMITED.  REGISTERED ]
g
§ APR 1920 i‘?
Pursuant to Section 44 of The Companies (Consb'lidatlonjj Act, 1908. :
:
(See Page 2 of this Form). y
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TeLearaMs: ' CERTIFtoATE, FLEET, LoNpoM» TeirrHone: Housoan 0434 (2 Linee). “
JORDAN & SONS, LIMITED, f
@ompany Registration Agents, Printers, and Publishers,
116 To 118 CusanNcERY Lane, LONDON, WC/@,W”““‘?*“‘*?M
w3 and 13 BROAD STREET PLACE, EC.2. A
Presented for filing by -!




uotire of Inceeane in the Nominal Capital

oF

Jadla 9. /{ao/m%am?bmted

To THE REGISTRAR OF JOINT STOCK COMPANIES.

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

L

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

‘o e
of the Company dated the... e e OARY ofi,m{ZZ’Iﬂmﬁéf .............. 19-1-.7,

the Nominal Capital of the Company has been increased by ‘the addition thereto
of the sum of. Ibu%/ﬁy ‘7/4.4&—,& "CAQW’ ool Pounds,
divided into fw-cwty— Hart AHoraonm . . Shares

of. @M //‘C"W“*GL each, beyond the

. Registered Capital of Zw—(xvvﬁy f}lw-'.c /CZOW'JMO{ Pounds.
Signature . . W% B s i

PR

Description W

rrof
Dated the.. "Z Z —.day

of W 194

%% This No.ce should be signed by the Manager or Beoretary of the Company.
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To the Directors

of Matthew Wells & Oo., Ltd.

Gentlemen,

Auguet, l;iij‘__;‘,

"‘
Naxe:

2PN
f

T shall be obliged if you will kindly allot
to Mr. John Oyme of Brentwood, Mottram Road, Stalyhridge‘

. ¢ oy nominee 2000 shares of 21 each srodited s fuilyl
pald up in part satisfaction of 2080 sheres to which I

am entitled under or by virtue of the resolution pegsed
-,

et the Annual Genmeral Meeting of the Company held on ﬁﬁ%
srd day of July, 1929. and an Agreement dated thé 17 G&am,"$

of 43%7uwjh 1929 made between the Company of the one
part and John Orme of the othsr part. L

Yours faitufully,

2
s Ca
-~y .f*sv
Bty @S’

)




To the Pirectors /2 I

of Matthew Wells & Go., Ltd. Ny

Gentlemen, ‘

I shall be obliged 1f you will kindly aliloet
to Nir. John Orme of Brentwood, Mottram Road, Stalybridge,
a8 my nominee 1000 shares of 21 each orodited as fully
pald up in satisfaction of the 1000 Bharga’to vwhioh I

am sntitled under or by virtue of the resolution passed

at the Amouel General Meeting of the Gompany held. on the
3rd day of July 1929 and an Agreement dated the ;7 ’&ayf
of QM/W— 1929 made between the Company of the one
part and Jobn Orme of the other part. : '\ui

Yours faithfully, ’
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THE COMPANIES ACT, 1929.

&<t
<

Matthew Wells & Company Limited.

PPy

SPECIAL RESOLUTIONS
Passed 20th January, 1937,

( Pursuant lo Section 117 of the above-named Act).

-

1. That the Capital of the Company be sub-divided into 200,000

shares of 5/- each, insteac of 50,000 shares of £1 each.

2. That the Articles of Association contained in the printed
document submitted to this meeting, and {or the purpose of identifica-
tion subscribed by the Chairman thereof, He and the same are hereby
approved, and that such Artisles of Association be and the same are
hereby adopted as the Articles of Association of the Company to the

exclusion of all existing Articles,

8. That Service Agreements with Messrs, ORME AND STOTT

(engrossments of which are submitted to this meeting) be and the same

are hereby approved, and that the Board be authorised to execute the

IREGISTERED

i
R L R R R e Y

same on behalf of the Company. 122 JANJ%? -

i3

Dated this 20th day of January, 1937,

Chairmann.
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THE COMPANIES ACT, 1929.
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G—Proof 1.

11-1-37.

Matthew Wells & %mmlﬁw

-
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CLIFYCRD-TURNER & CO.,
11, Orp Jowny,
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THE COMPANIES ACT, 1929.

— . (e e e n e n o o n me

COMPANY LIMITED BY SHARES.

Matthew Wells & Company

LIMITED.

aae = e =T - mmriIT e T =

Mrticles of Flssociation

Incorporated the 19th day of Seplember, 1914,

CLIFFORD-TURNEER. & CO.,
11, OrLp Juwry,
Lowpoxn, 1.C. 2.
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-or context inconsistent therewith :—

J;“’M‘-"“‘*; 204 iz 3 . .

THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

Articles of Asmsoriation

Matthew Wells & Company

LIMITED. .
(Adopled pursuant lo a Special Resolulion passed 2 0'7"14_4%«4?, 19037.)

= T LR R

PART I.—PRELIMINARY.

1. Tho marginal notes hercto shall not affect the construction 'fg&ﬂ:gm-
hereof, and in those presents unless there be something in the subject

“ The Act ¥ means the Companies Act, 1929. v

*The Statutes *’ means the Companies Act, 1929, and every . -
other Act for the time heing in force concerning joint
stock companies and affecting the Company.,

“ These Articles” means these Articles of Associgtion and
the regulations of the Company from time to time in
force.

“The Dircctors ” means the Directors of the Company for
the time being.

“The Office ” means the registered office for the time being ) :
of the Company. . 4

“The Register” means the Register of Members to be
kept pursuant to Section 95 of the Act.

o

“ Month * means calendar month.

“ Dividend »* includes bonus.

A T T O e S
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“In writing * and “ written ” include printing, lithography,
and other modes of representing and reproducing words
in a visible form,

Words importing. the singular number only include the
plural number and »ice versa.

Words importing the maseuline gender only include the
feminine gender,

Words importing persons include corporations.

Words and exprossions defined in the Statutes have the same
meanings in these Articles,

2. None of the rogulations contained in Tablo © A * in the first
Sechedule to the Act shall apply to tho Company—except so far as
embodied in any of the following Articles, which shall be the
regulations for the management of the Company.

3. Excopt as provided by the Statutes and these Articles,
none of the funds of the Company shall he employed in the purchase
of, or lont upon the security of the shares of the Company, save
in so far as may be authorised by tho Statutes,

4. If the Company shall offor any of its shares to the public
for subscription the Directors shall comply with the requirements
of Section 39 of the Act if and so fur ag applicable save that the
amount payable on application on each share g0 offered shall not
be less than 10 por cent. of the nominal amount of the share.

5. The Company may pay & eommission to any person in con-
sideration of his subseribing oy agreeing to subscribe, whether
absolutely or conditionally for any shaves of the Company, or pro-
curing or agreeing to procure subseriptions, whether absolute or con-~
ditional, for any shares in the Company, at a rate not exceeding the
rate of 10 per cent. of the price £t which the shares are issued or
an amount not excceding 10 per cent. of the price at which such
shares are issued, and such commission may be satisfied in shares
of the Company partly or fully paid up.

6. If any shares of the Company shall be issued for the purpose
of raising money to defray the expenses of construction of any works
or huildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest at
a rate not exceeding 6 per cent, per annum or such other rate as may
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for the time being be proscribed by Order in Council, on as much
of such share capital as is for the time being paid un for the period
and subject to the conditions and restrictions specified in Seetion 54
of the Act, and may charge the same to capital as part of the cost
of construction of the works, buildings or plant.

7. The Company may issue Preference Shares which are or
which at the option of the Company arc to be liable to be redeemed.

PART IL—~DISTRIBUTION OF THE CAPITAL OIF THE
COMPANY., SHARIS.

8. Thoe capital of the Company is £50,000 divided into 200,000
Ordinary Shares of 5s. each.,

9. The shaves of the eapital of the Company shall be under the
control of the Directors, who may allot or otherwise dispose of the
same to such persons and for such consideration upon such. terms
and conditions, and at such times, ag the Directors think fit. Shares
may be issued at par or at a premium, but no shares shall e issued
at a discount except in accordance with Scction 47 of the Act.

10. As regards all allotments from time to time made, the
Directors shall duly comply with Scetion 42 of the Act.

11. The Company may make arrangements on the issue of |

shares for a difference between the holders of such shares in the
amount of calls to be paid and the time of payment of such calls.

12. Tf by the conditions of allobment of any share the whole
or purt of the amount or issued priee thereof shall be payable by
instalments, every such instalment shall, when due, be paid to the
Company by the person who for the time being shall be the regis-
tered holder of the share.

13. The joint holders of a share shall be severally as well ag
jointly liable for payment of all instalments and calls in vespect of
such share, and any one of such persons may give effcetual receipts
for any return of Capital payable in respect of such share.

14. Save as herein otherwise provided the Company shall
e entitied to treat the registered holder of any share as the
absolute owner thereof, and accordingly shall not, except as ordered

Redeomablo
Proforence
Shares,

Capltal,

Allotmant of
Shaves and
Roturn of
Allotinents,

Shures may
ho igaued
subjoct to
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conditions
as to Calls,
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by a Court of competent jurisdiction or by Statute required, be
bound to recognise any oquitable, contingent, future, partial or other
olaim to or interest in such share on the part of any other person.

CERTIFICATES.

15. The certificates of titlo to shares shall be issued under the
common seal of the Company and awtographically signed by one
Director and countersigned iy tho Sceretary or some other person
appointed by the Directors.

16, Tvery Member shall be entitled tn ono Certificate for all
the shares registored in his namoe.  Hvory such certifieate of shares
shall speeify the number and the denoting numbers of tho shares in
respeet of which ib is issued and the amount paid up thereon, The
Dircators shall duly comply with the provisions of Scetion 67 of
tho Act as to the timo for delivery of Cortificates.

17. If any cortificate ho worn out or defaced then upon
production thercof to the Dircetors they may order the same to be
eancelled, and may issue a new certificate in lieu thereof, and if any
certificate be lost or destroyed, then, upon proof thercof to the
satisfaction of tho Directors and on such indemnity with or
without security as the Dircetors deem adequate being given,
a now certificate in Jou thereof shall he given to the party entitled
to such lost or destroyed certificate.

18. Ior every cortificate issued under the last preceding clause,
there shall be paid to the Company the sum of 1s. or such smaller
sum as the Dircetors may determine, together with the costs of the
said indemnity and sceurity.

19. The certifieates of shares registered in the names of two or
more persons shall be delivered to the person first named on the
register in respect of sach shares.

CALLS ON SHARES.

20. The Dircctors may from time to time make such Calls as
they think fit upon the Members in respect of all woneys unpaid on
the shares held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, provided that 14 dnys’
notice ab least be given of cach Call and that no Call shall exceed
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one-fourth of the nominal amount of a share or be made payable
within two months after the last preceding Call was payable, and
each Member shall pay the amount of every Call so made on him to
the persons and at the times and places appointed by the Directors.

21, A (nll mey be made payable by instalments, a date fixed
for paymoent mev be postponed and a Call may be wholly or in
part revoked.

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

23, If by the terms of any prospectus or by the conditions of
allotment any amount is payable in respect of any shares by instal-
ments, whether on account of the share or by way of premium,
every such instalment shall be payable with interest as if it were a
Call daly made by the Dircctors of which due notice had been given,

24, Tf the sum payable in respeet of any Call or instalment bo
not paid on or before the day appointed for nayment thereof, the
holder for the time being of the share in res cet of which the Call
shall have been made, or the instalment skhall be due, shall pay
¢ .terest for the samo at such rate not e. cceding 10 per cent. per
annutn as the Dircetors shall from time to time determine, from
the time appointed for payment thercof until the actual payment
thereof, and shall not reccive any dividend in respeet of the amount
unpaid.

25. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the money
due upon the shares held by him beyond the sums actually called up ;
and upon the money paid in advance, or so much thereof as from
time to time excceds the amount of the Calls then made upon the
shares in respect of which such advances shall have been made,
the Company may pay interest at such rate as the Member paying
such sum in advance and the Directors agree upon ; but any amount
so for the time being paid in advance of Calls shall not be included
or taken into account in agcertaining the amount of the dividend
payable upon the shares in respect of which such advance has been

made.
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FORFEITURE AND LIEN.

26. If any Member fail to pay any Call or mst‘.a,lmeni.; on or
before the day appointed for the pnyment of the same, thc;y Directors
may at any time thereaftor during such time as the Call or instalment
remains unpaid, serve a notice on such Member requiring him to pay
the snme, together with any interest that may have acerued and all
expenses incurred by the Company by reason of such non-payment.

27. The notice shall name a day (not being less than 14 days
from the date of tho notice) and a place or places on or at which
suoh call or instalment and such intorest and oxpenses as afore-
enid are to bo paid. The notice shall also state that in the event
of non-payment at or bofore the time and at the pluco appointed,
the shares in rospect of which the call was mado or instalment is
payable will be liahlo to bo forfeited.

8. If the requisitions of any such nctice as aforesaid are not
complied with, any shares in respeet of which such notice has heen
given may at any time thereaftor, and hefore payment of all Callg or
instalments, interest and expenses due in respect thereof, he forfeited
by @ resolution of the Dircetors to that offcet, Such forfeiture ghall
include all dividends declared in vespeet; of the forfeited shares
and not actunlly paid before the forfeiture.

29.  Any share so forfeited shall be dcemed to bo the property of
the Company, and the Direetors may sell, re-allot, and otherwise
dispose of the same in such manner as they think fit, and cither with
or without any past or aceruing dividends, and in the case of
re-allotment, with or without any money paid thercon by the former
holder or previously credited g paid up thereon being credited as
paid up thereon.

30. The Dircctors may at any time, hefore any sharc so forfeited
shall have been sold, re-allotted or otherwise disposed of, annul the
forfeiture upon such conditions as they think fit.

31. Any Member whose shares have been forfeited shall, not-
withstanding, be liable to pay, ana shall forthwith pay to the Com pany
all Calls, instalments, intercst, and “Xpenses owing upon or in respeet
of such shares at the time of fiwfeit are, together with interest thoreon
lrom the time of forfciture unti payment, at 5 per cont, per annuin,,
and the Directors may enforee payment thereof if they think fit.
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32. The Directors may accept the gurrendor of any share upon Eggg;; to

such terms and conditions as may be agreed upon, but so that no part suezondor
of tho funds of the Company shall be employed directly or indirootly
in the purchase of the Company’s own shares. Any share so surren-

dered may be disposed of in the sano manner as & forfeited share.

83. The Company shall havo n first and paramound lien upon all. Company’s

. . . jen on

the shares other than fully-paid-up shares registered in the name of Bharoa.

eanch Member (whether solely or jointly with other persons) for his

dobts, liabilities and engagements, solely or jointly with any other

person to or with the Company, whether the nperiod for pawyment, ful-

filment or discharge thoreof shall have actunlly arrived or nob. And

such lion shall apply to all dividends from time to timo declnred. in

respeet of such ghares, Unloss othorwise agreed, the rogistration of a

transfor of o sharo shall operate as a waivor of the Company’s lion,

if any, on such share.

34. Tor the purpose of enforcing such Jien, the Dircetors may f}:fggci"g
soll the shares subject thereto, in such manner as they think fit, hut lien by sule.
no such sale shall Lo made until such period as aforcsaid shall have
arrived and until notico in writing of the intention to sell shall
have been served on such Member, his exceutors or administrators,
and default shall have been made by him or them in the payment,
fulfilment, or discharge of such dehts, linbilitics, or engagements for

seven days after such notice.

35. Upon any salo after forfeituro or for enforcing any lien in Validity of
. . . . galo undor
purported exercise of the powers horeinbefore given, the Direetors Clauses 20
may nominate some person to exccute a transfor of the shares sold ™
in the name and on behalf of the registered holder or his Jegal
representative and mey cause the purchaser’s name to be entered in
the register in respect of the shaves sold, and the purchaser shall
nob be bound to see to the regularity of the proccedings or to the
application of the purchase money, and aftor his name has been
entered in the register in respect of such shares the validity of the sale
shall not be impeached by any person, and the remedy of any person
aggrieved by the sale shall be in damages only and against the

Company exclusively.

36. TIn the event of the re-allotment or sale of a forfeitod or Corﬁiﬂ_c:to of
s proprictor-

surrendered share, or the sale of any share to enforce & lien of the ship.

Clompany, a certificate in writing under the common seal of the

Contpany that the share has been duly forfeited, surrendered or sold
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in accordance with the ragulations of the Company, shall be sufficient
eviclence of the facts bheroin stated as against all persons claiming the
ghare. A cortificate of proprictorship shall be delivered to the
purchager or allottee, and he shall be registored in respect thereof, and
thereupon he shall be deemed the holder of the share discharged from
all Calls or othor monoy interest and expenses e prior to such
purchase or allotment and he shall not be hound to see to the
application of the purehase money ox consideration, nor shall his title
to the share be affceted by any irregularity in the forfeibure, surrender
or sale, and tho romedy of any person aggrieved by the sale shall he
in damages only and against the Comipany oxclusively.

TRANSFER OF SHARES,

87. 'Tho instrumont of transfor of any shave in the Company
shall bo in the usual common form, and shall ho oxceuted both by the
transforor and the transforce, and the transforor shall be deemed to
remain tho holdor of such share mntil the name of the transiorce is
entored in the register in respect thereof, and when registered the
ingtrumont of transfer shell be retained by the Company.

38, The Dircotors may decline to registor any transfer of
shares upon which the Company has o lien and in the case of
shares not fully paid up may refuse to register a ftransfor to a
trareforeo of whom they do not approve, and in the event
of any such refusal they shall duly comply with Scction 66 of
the Act,

30. Tivery instrument of tiansfer must be left at tho office of
the Company to bo registored, aceompanied by the certificate of the
shares comprised theroin, and such cvidence as the Directors may
reasonably require to prove the title of the transferor, and the due
execution by him of the fransfer, und with such fee, not exceeding
2s. 6d., as the Dircetors may from time to time determine; and
thereupon the Directors, subject to the power vested in them by

the last preceding Article, shall register the transferec as a
ghareholder.

40, The transfer books and the register and any register of
holders of debentures of the Company may be closed at such time
or times as the Board shall deem expedient so that the same be not

closed for any greater pcriod in the whole than thirty days in any
year,
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TRANSMISSION OF SIHARES.

41. Tho executors or administrators of a decoased Member (not
being one of several joint holders) shall be the only persons recognised
by the Company as having any title to shares held by him alone ; but
In the case of shares held by more than one person, the surivor or

Ropresen-
futbives of
interost of
doroasad
Moembers.

survivors only shall be recognised by the Company as being entitled

to such shares.

42,  Any person becoming onbitled to a share in consequence
of the death, bankruptey or insolvenoy of any Member may, upon,
such ovidenco being produced as may be required hy tho Dircetors
bo ecithor registered ns o Momber (in rospeet of which
registration. the Company may require payment of such fce, not
excceding 28, Gd., as tho Dircctors may from time to time
determine) or may, without being so registored, oxecute a transfor
to somo other porson who shall bo registored as o transforce of
such share; Dut the Company shall have the like powor of
declining to register such transfor as is provided with respeet to
ordinary transfers. This clause js hercinaffer refcrred to as the
“ Transmission Clause,”

43. The oxceutors or administrators of a deceased Member shall
be entitled af any time to pay up in full all the moneys due upon the
ghares held by such Member alone boyond the amount called up
thercon, unless within two calendar months after being requested in
writing so to do the Dircetors shall procure some person or persons
to purchase such shares at o price equal to tho amount paid up or
credited as paid wp thercon,

CONSOLIDATION AND SUB-DIVISION OF SITARES.

44, The Company may in General Meeting consolidate its
shares, or any of them, into shares of a larger amount, and cancel
any shares which at the date of the passing of the Resolution have
not been taken or agreed o be taken by any person,

45. The Company may in General Mecting sub-divide its
shares or any of them, into shares of a smaller amount, and may by
such resolution determine that, as hetween the holders of the shares
resulting from such sub-division, one more of such sharcs shall
have some preference or special advantage as regards dividend,
capital, voling or otherwise over or as compared with the other or
others.
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CONVERSION OI" SHARES INTO STOCK.

406, The Company may in General Mecting convert any fully-
paid-up shares into stock of the same class as the shgres which
shall be so converted, and may reconvert such stock into fully-paid-up
shares of any denomination,

47. When any shares have been converted into stock, the
several holders of such stoek may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subject to the same regulations as and gubjeet to which any
shares in the capital of the Company may be transferved, or as near
thereto as civeumstances admit, but the Directors may from time to
time fix the minimum amount of stock transforable, and divy 4 that
fractions of a pound shall not he transferred, but with power at their
diseretion to waive such Tules in any partiouinr case.

48, The several holders of such stock shall ho entitled to
partioipate in the dividends and profits of tho Uompany according
to the olass of stock and the amount of bhejy respective interests in
such stock, and such intereyts shall, in proportion to the amount
thercot, confer on the holders thereof respeetively the sameo privileges
and advantages for the purposo of voting at meetings of the Company- -
and for othor purposes as would have Ea2i vonforrec by shenes of the
same class of equal amount in the capital of the Company, but so
that none ¢ " such privileges or advantages, excepl the paxticipation
in the dividend: and profits of tho Company, shall he conferred by
any such amounts of stock as would not, if existing in shares, have
conferred such privileges or advantages.

49. Al such provisions of these prosents relating to shares as
arc applieable to paid-up shares shall apply to stoek, and in all
such provisions the words “ sharo ** and * sharcholder »* shall inelude
“stoclc ™ and “ stockholder.,” No such conversion shall affect or
prejudice any preference or othor special privilege,

INCREASE OR REDUCTION OF CAPITAL.

50. The Company may, from time to time, in General Meeting
inerease the capital of the Company by the creation of new shares,
such aggregate inerease to be of such amount and to be divided into
shares of such respective amounts as the Company may dircet, or,
if mo dircction be given, as the Directors think expedieng, Subjeet
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to such privileges, priorities, or conditions as arc or may be attached i
thereto, all new shares shall be subject to the same provisions in all
respeets as if they had been part of the oviginal capital.

51. The Directors may, with the sanction of a General Meeting Powor to

. . . . . iBsuo now

of the Company given cither at the Meeling at which the sharves Shares os

) 1 L . . Proforonce
are created or at any other meeding, issue any new shares with shavos. 3
such preferential right to dividend and such priority in the s

distribution of assets, or subject to such postponement of dividends
or in the distribution of assets, and with or subject to such preferential
or limited or qualified right of voting at General Mectings as they
may think proper, but so that the preferential or special rights of
any issued shares shall not be prejudiced or affected except with
the consent of the holders thercof duly given under the provisions
(if any) of the Articles of Association for the time being of tho
Company.

T )

52. Subject to any special direction given by the Genoral Mannorof
Meeting of the Company which sanctions the ismte, any new shares Sharos.
may be allotted or disposed of in such manner to such persons and
on such terms as the Directors may think expediont,

53. The Company may from timo to time by special rosolution &’I‘;‘l‘;gf‘m of'
reduee its capital or any eapital redomption resorve fund by paying
off capital or cancelling capital which has heen lost or is unrepresented
by available assets, or reducing the liability on the shares or
otherwige as may seom expedient, and capital may be paid off upon
the footing that it may be called up again or otherwise. The
Company may also in Gencral Meeting cancel any shares not taken

or agreed to be taken by any person,

PART IIL—GENERAL MERTINGS.

-4 : : : : AT Whon
54. General Meetings shall he held once in every year at phen

such time and place, not being more than 15 months after the Meolings to
holding of the last preceding Ordinary General Mceeting, as may be
prescribed by the Company in General Mecting, and if no other time
and place is prescribed, at such time and place as may he determined

by the : .rectors.

55. The General Meetings referred to in the last preceding [itinction
clause shall be called Ordinary Mectings ; all other mectings of the uf’l:'(‘fil';;‘a(u_

1 o Nopdiaren vper] 2 ' - A L . ordinay,
Company shall be called Txtraordinary General Meetings Srdin, ,ﬁ;
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56. The Dircctors may, whenever they think fit, and they
shall upon a requisition made in writing by members in accordance
with Scotion 114 of the Act, convene an Extraordinary General
Meeting of tho Company. Any Meeting convened by requisitionists,
as provided by tho Act, shall he convened in the same manner as
nearly as possible as that in which Mectings are to be convened
by tho Divectors.

57. Subject to the provisions of Seetion 117 (2) of the Act
relating to Special Resolutions, not less than seven days’ notice,
speoifying tho place, the day and hour of Meeting, and in casc of
speeial business the gencral nature of such business, shall he given to
the Members subjeet ag and in manner hereinafter mentioned, and
with the consont in writing of all the Membors entitled to attend and
vote o meeting may be convened by a shorter notice and in any
manner they think fit. Tho sceidental omission to send a notice to
or the non-receipt of any notice by any Member shall not invalidate
the proceedings at any Gieneral Meeting,

58. Tho husiness of an Ordinary Meeting shall he to receive
and consider the profit and loss account, the balance sheet and
reports of the Directors and of tho Anditors and the documents
required by Jaw to be annexed to the balance sheet, to clect Directors
and Officers in the place of those retiting by .otation, to declare
dividends, and to transact any business hrought before the Meeting
by the Directors report and any other business which nnder these
presents ought to be transacted at an Ordinary Mceting. All other
business transacted at an Ordinary Meeting and all business
transacted at an Extraordinary Mecting shall he deemed special.

59.  Subjeet as provided in Article 61, the quorum for a Gleneral
Meeting shall be not less than two Members present in person.

60. No business shall be transacted af any General Meeting

unless the quorum requisite shall be present at the commencement
of the business.

61. If within half an hour from the time appointed for the
meeting a quorum as above be not present, the meeting, if convened
by or upon the requisition of Members, shall be dissolved. In any other
case it shall stand adjourned to such time and place as the Chairman
shall appoint. At any such adjourned meeting, the Membors present
and entitled to vote, whatever their number, shall have 136wcr to
decide wnon all matters which could propetly have been disposed o3
at the meoting from which the adjournment took place.
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62. The Chairman (jf any) of the Board of Directors shall Choirman.

preside as Chairman at every General Meeting of the Company. If
there be no such Chairman, or if at any meeting he be not present
within fifteen minutes after the time appointed for holding the
meeting or be unwilling to act, the Directors present shall select one
of their number to be Chairman, and, that failing, the Members
present and entitled to vote shall choose some one of their number
to be Chairman.

63. Th> Chairman may, with tho consent of the meeting, i’(‘l’l‘gflr" to
adjourn ar, veeting from time to time and from place to place, and
without such consent he may adjourn any meeting at which a
proposal of importance is made for the consideration whercof in his:.
judgment—which shall not be challenged—a larger attendance of
Members is desirable. No business shall bo transacted ab any
adjourned meeting other than the business left unfinished at the
meeting from which the adjournment tool place.

64. Whenover a meeting is adjourned for ten days or more })ﬂf’l;tg}_‘mfligs
notice of the adjourned meeting shall be given in the same manner as ;\Jfl:egiii‘:igmto
of an original meeting. Save as aforesaid the Members shall not be
entitled to any notice of an adjournment or of the business to be
transacted at an adjourned meeting, ‘

65. [Lvery question submitted to a meeting shall be decided in How_
the first instance by a show of hands, and in the case of an equality g},“’;ﬁ;‘i"’i&f °
of votes the Chairman shall, both on the show of hands and at the poll ** ™*"e>

have a casting vote in addition to the votes to which he may be Casting voto.

entitled as a Member.

66. At any General Meeting, unless a poll be demanded, a Zl’?iit,"n?o of

declaration by the Chairman that the resolution hag been carried, or il;o Iif{lﬂzg;ﬁ
ol & Jic -

carried by a particular majority, or lost or not carried by a particular tion uvloss
majority, and an entry to that effect in the books of the proceedings funded.
of the Company shall be conclusive evidence of the fact without

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

67. A poll may be demanded upon any question by the Chairman Who may
or by not less than two persons present in person or by proxy poll.
and entitled to vote or by any one person holding not less than
one-tenth of the issued share capital of the Company.

68. If a poll is demanded as aforesaid it shall be taken in such Floy poll to

manner and at such time and place as the Chairman of the meeting

B R
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directs, and either at once or after an interval or adjourr..ient or
otherwise, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The
demand of a poll may be withdrawn. No notice need be given of a

poll not taken immediately.

69. Any poll duly demanded on the clection of a Chairman of a
meeting or on any question of adjournment shall be taken at the

meeting and without adjournment.

70. 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.

VOTING,

71. Subject to any rights or vestrictions for the time being
attaching to any special class of shares in the capital of the Company
every Member shall upon a show of hands have one vote and upon
a poll one vote in respect of each share held by him. Any corporation
holding shares conferring the right to vote may by resolution of its
Directors or other Governing Body authorise any of its officialy
or any other person to act as its representative at any General
Meeting of the Company and at any meeting of holders of any class
of shares of the Company and such representative shall be entitled
to exereise the same powers on behalf of such corporation as if he
had been an individual shareholder of the Company.

72.  If two or more porsons arc jointly entitled to shaves for the
time being conferring a right to vote any one of such persons may
vote at any meeting, cither personally or by proxy, in respect thereof
as if he were solely entitled thereto, and i more than one of such
joint holders h> present at any meeting, either personally or by
proxy, the Merber whose name stands first on the Register as one
of the holders of such shares, and no other, shall be entitled o attend
the meeting and to vote in respect of the same. Severnl executors
or administrators of a deceased Member in whose name any share
stands shall for the purpose of this clause be deemed to be joint
holders,

73. No Member shail he entitled to be present or to vote at any
General Meeting or upon any poll, or to exercise any privilege as a
Member unless all calls or othey moneys due and payable in respeet
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of every share of which he is the holder have been paid, and no
Member shall be entitled to vote at any meeting in respect of any
share that he has aequired by transfor unless he has been rogistered
as the holder of the share in respect of which he claims to vote for
at least one month previously to the time of holding the meeting
at which he proposes to vote.

74, Votes may be given personally or by proxy. The instru- Vgg;’gnuy or
ment appointing a proxy shall be in print or writing in the usual P¥Proxy-
form, under the hand of the appointor or his duly constituted
attorney ; or if such appointor is a corporation, under its Common
Seal or tho hand and seal of its attorney. No person shall be
appointed a proxy (exeept for a corporation) who is not a Member
of the Company or otherwise cntitlod to attend the meoting and vote.

75. The instrument appointing a proxy together with the 47 fedspost
power of attorney (if any) under which it is signed, or a notarially
certified copy thereof, shall be deposited at the Office not: less than
48 hours before the time for holding the meeting at which the person
named in such instrument proposes to vote.

76. A vote given in accordance with the terms of an instru- ]‘;‘;}1°i}°§;t°3
ment of proxy will be valid notwithstanding the previous death of ‘;ﬂlt%é:ilégush
the principal or revocation of the proxy or transfer of the share in rovoked.
respect of which the vote is given, provided no intimation in writing
of the death, revocation or transfer shall have been received at the

office before the meeting.

77. Any person entitled under the transmission clause to mg::; n

transfer any shares may vote at any Gencral Meeting in respeet Shares ;f-,
thereof in the same manner as if he were the registered holder of or decensed
such shares, provided that 48 hours at least before the time of holding Mombors.
the meeting or adjourned meeting as the case may be, at which he
proposes to vole, he shall satisfy the Directors of his right to
+yansfer such shares or the Directors shall hav: previously admitted

his right to vote at such meeting in respeet thercof.

MEETINGS OF CLASSES OF MEMBERS.

78, Subject to the provisions of Section 61 of the Act ootingsof
the holders of any class of shares may at any time, and from time Mombers.
to time, and whether before or during liquidation, by writing

simed by the liclders of three-fourths in number of the issued shares

T

T L T ]

A S

kot e et 22
mgo—esge T
T, S

]
e e



Proceedings
ak meotings
of clasgos of
Mombors.

Npmbor of
Directors,

24

of the clags, or by an Extizordinary Resolution passed at a meeting
of such holders, consent on behalf of all the holders of shares of the
class to the creation or issue of any shares ranking equally therewith or
having any priority thereto, or to the abandonment of any prefercnce
or priority or of any acerued dividend, or to the reduction for any
time or permanently of the dividends payable thereon, or to the
amalgamation into one slass of the shares of any two or more classes
or to the sub-division of shares of one class into shares of different
olasses or to any alterations in these Articles varying or taking away
any rights or privileges attnched to shares of the class, or to any
schemo for the reduction of the Company’s capital affecting the
shares of the class in a manner not otherwise authorised by these
Articles, or to any schomeo for the distribution. (though not in accord-
ance with existing rights) of assots in money or in kind in or before
liguidation, or to any contract for the sale of the whole or any part
of the Company’s proporty or business dotermining the way in which
as botween the several classes of Sharcholders the purchase con-
sideration shall be distributed, and generally to any alteration,
contract, compromise or arrangement which the persons voting
thereon could if sui furis and holding all the shaxrcs of tho class consent
to or enter into, and such resolution shall bo binding upon all the
holders of shares of the class.

79.  Any meoting for the purpose of the last preceding clause
shall be convened and condueted in all respects as nearly as possible
in the same way as an Dxtraordinary General Meeting of the
Company, provided that no Member, not being a Director, shall he
entitled to notice thercof or to attend thercat unless he be a holder
of shares of the class intended to be affected by the resolution, and
that no vote shall be given except in respeet of a share of that class,
and that the quorum at any such meeting shall, subject to the
provision as to an adjourned meeting hereinbefore contained, be
Members holding or ropresenting by proxy at least one-seventh of
the issued shares of the class, and that a poll may be demanded in
writing by any two Members present in person or by proxy and
entitled to vote at the meoting,

PART IV.—DIRECTORS AND OTHER OFPFICERS.
DIRECTORS.
80. The number of Directors shall not be more than six

nor I?ss than. three but the continuing or actual Divectors may ach
notwithstanding any vacaney in thojr body, provided that if the
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number of the Board be less than the preseribed minimum the
remaining Directors or Director shall forthwith appoint an additional
Director or additional Directors to make up such minimum or
convene a General Meeting of the Company for the purpose of making
such appointment.

81.  Each of the Dircctors shall he paid out of tho funds of the Remuner-
Company by way of remwneration for his services such a sum as will Directors.
after deduction of income tax at tho rate for the time heing in force
produce an amount at tho rate of £150 per annum and such further
sum as the Company in General Moeting may from time to time
determine, Such additional remanecration shall be divided among
them in such proportions and manner as the Dircetors may

unanimously agree and in default of agreomont equally.

Travolling
. . . d hotal
82. The Dircctors shall be entitled to be ropaid all ronson- sumonsesand

able travelling, hotel and other oxpenses ineurred by them respec- Spochut Re-
tively in or about the pmrformance of their duties as Dirvectors,
including any expense incurred in attending meotings of the Board
or of Committees of the Board or General Mootings and if,
in the opinion of the Dircctors, it is desirable that any of their
number should make any speeial journeys or perform any special
services on behalf of the Company or its business, such Director or
Directors may be paid such reasonable additional remuneration and

expenses therefor as the Dircetors may from time to time determine. Qualitcats
ualitication

83. The qualification of a Dircetor shall be the holding of
shares of any class in the capital of the Company of the nominal

amount of £200.
Directors to
84. The Dircetors shall have power at any time to appoint any };‘;‘,;?[E;;‘;fl
qualified person either to fill & casual vacancy or as an addition to vecancies.
the Board, but so that the total number of Directors shall not exceed
the maximum number fixed ag above. But any Director so appointed
shall hold office only until the next Ordinary General Mceting of

the Company, when he shall retire but shall be eligible for -»-election.

ALTERNATE DIRECTORS. Appointmont

and

85. Any Director may by writing under his hand appoint Revocation.
any Member of the Company who is approved by the Board of
Directors to be his substitute ; and every such substitute shall
in the absence from the Board of the Director appointing him
be entitled to attend and vote at Meetings of the Directors,
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and shall have and cxercise all the powers, rights, duties and
authorities of the Direvtor appointing him: Provided always that
no such appointment shall be operative unless or until the approval
of the Board of Directors by a majority consisting of two-thirds
of the whole Board shall have been given and entered in the
Directors’ Minute Book., A Dircetor may at any time revoke the
appointment of a substitute appointed by him, and subject to
such approval as aforesaid, appoint wnother person in his place,
and if a Director shall die or cease to hold the office of Directer the
appointment of his substituto shall thereupon cease and determine.
A substituto Director need not hold a share qualification as provided
by these Articles, and shall not be counted in reckoning the maximwun
number of Directors allowed by the Articles of Associntion for the
time being, ~

fltoranto o 86. Rvery person acting as a substitute Director shall be
siblo forhis g officer of the Company, and shall alone be responsible to the
own aots, . \
ote, Compeny for his own acts and dofaults, and he shall not be deemed
Remunora. 00 be the agent of or for the Dirvector appointing him. The
. remunoration of ity such substitute shall be payable out of the

remuneration payable to the Director appointing him, and shall

consist of such portion of the last mentioned remuneration as shall

bo agreed botween tho substitute and the Director appointing him.

MANAGING DIRECTORS.

Appoint. 87. The Directors may from time to timo appoint one or more
of their body to be Managing Director or Managing Directors or
Technical Dircetor of the Company either for a fixed term or without
any limitation as to the period for which he or they is or are to hold
such office, and may, from time to time, remove or dismiss him
or them from office and appoint another or others in his or their
place or places.

ﬁﬂ;gggggm 88. A Mannging or Technical Director shall not while he
to aeiro by - continues to hold that offico be subject to retirement by rotation
and he shall not he taken into account in determining the rotation
of rc':t%rement of Dircctors, but he shall be subject to the same
DProvisions as to removal and (subject to the Provisions of any
contx"a_ct hetween him and the Company) be subject to the same
prov‘lswns as to resignation as the other Directors of the Company,
z_md if he ceases to hold the office of Director from any cause he shall
;g::so j};aclo and immediately cease to he g Managing or Technical
ircetor.
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89, The salary or remuncration of any Managing or Technical Remmera-
Director of the Company shall, subject ag provided in any Agreement, o
be such as the Directors may from time to time determine, and may
either be a fixed sum of money, or muy altogether or in part be
governed by the business done or profits made, or may be upon such
other terms as tho Directors determine.

90. The Dircetors may from time to time entrust to and confer Powors

upon & Managing or Technical Dircctor for tho time being such
of tho powers exorcisable under these presonts by the Directors
as thoy may think fit, and may confer such powers for such time,
and to be exoreised for such objects and purposes, and upon such.
terms and conditions, and with such restrictions ns thoy may think
expedient ; and they may confer such powers cither collaterally
wibh or to tho exclusion of and in substitution for all or any of the
powers of the Direetors in that hehalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

POWERS AND DUTIES OF DIRECITORS.

91. The business of the Company shall be managed by the Dircotors to
. havo entiro

Directors who in addition to the powers and authorities by these uperinton-
clence nc

presents or otherwise expressly conferred upon them majy exercise all control of
such powers, and do all such acts and things as may be exercised or 'é';f,’,'{,‘ff,’,’ﬁf
done by the Company, and as are not by the Statutes or by these
Articles required to be cxercised or donc by the Company in
General Mecting, subject novertheless to such directions (being not
nconsistent with any regulations of these Articles or the provigions

of the Statutes) as may be given by the Company in General Meeting.
Provided that no direction given by the Company in General Meeting

shall invalidate any prior act of the Directors, which would have

veen valid if such direction had not been given, and the provisions
contained in these Articles as to any specific power of the Directors

shall not be deemed to abridge the general powers hereby given.

92. Without restricting the generality of the foregoing powers Dircetors
speciolly

the Directors shall have power to do and perform, in the name and on ompowored
behalf of the Company, the several matters and things hereinafter oo to

specified, that is to say :— mattors.
(i) To appoint any person or persons whether a Director or
Directors of the Company or not to hold in trust for the
Company any property belonging to the Company or in
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which it is interested or for any other purposes and
oxecute and do all such instruments and things as may
be requisite in relation to any such trust.

‘Yo pnrehase, take upon lease, hire; or otherwise acquire
any lands, buildings, or other property (real or personal),
rights or easements which may be considered necessary
or desirable for the purposes of the Company, upon such
terms and conditions as the Directors may think fit,
with power to purchase or acquire any property or rights
with less than « marketable title and to cause or procure
any property or rights, purchased or uequired, to be con-
veyed or let to or vested in a Trustee or Trustees for the
Compary.,

(ili) To erect uwnd exocoute any buildings or works which, may

be considered necessary or desirable for the purposes of
the Company.

(iv) To pay or provide for the payment of the preliminary

(¥)

expenses of the Company and of the custs, charges
and expenses of or incidental to the issue uf any capital
of the Company eithor by or through an issuing house
purchasing with a view re-sale, or otherwise, or on
any direct offer by the Company,. including Axpenses,
brokerage or commission for obtaining applications for
or placing its debentures ov shares (such- commission
in the case of shaves not to exceed tho rate or amount
héreinbefore specified).

To make and carry out any amalgamation with any other
company or’ firm carrying on any business included
amongst the objects of this Company, as stated in the
Memorandwmn of Associntion, and to gell the whole of
the undertaking, property, and assets of the Company as
a going concern, or to purchaso the business of any such
other company or fim ag a going concern,

(vi) To pay for any proporty or “ights either wholly or

partially in shares of *° wny, and to allot and
issuc any oot Ay paid up, or with
such amm sreon as the Dircotors

may thinh v pay or sutisly any
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money payable or agreed or required to be paid by the
C‘om_pfmy, and to pay or satisfy any such money by
crediting the same as paid up on shares previously issued.

(vii) '.F,‘o sell, grant, Jet, exchange, surrender, or otherwise
dispose of absolutely or conditionally, or for any limited

estate or interest, all or any parb of the property or
assets of the Company. .

(viii) To accept payment or satistaction of any money payahle
to the Company, or of any claim of the Company, whether
in respeet of any sale or disposition of property or other-
wise wholly or partially in shares, stock, dobentures, or
obligations of any other Company.

(ix) To sceure tho fulfilment of any contracts or engagements
entered into by the Company by deposit of money or
deposit or charge on property of the Company, including
its unpaid capital for the time being or in such other
manner as they think fit,

(x) To appoint and at their discrofion remove or suspend
such managers, secreturies, officers, clerks, agents and
gervants for permanent, tomporary or speecial services as
they may from time to time think fit, and to determine
their powers and duties and fix their salaries or emolu-
ments, and to require security in such instances and to
such amount as they think fit.

(xi) To invest and deal with any of the moneys of the
Company not immediately required for the purposes
thereof upon such securities as they may think fit (not
being shares of the Company), and from time to time to
transpose or realige such investments.

(xii) Tc give fto any person employed by the Company a
commission on the profits of any particular business or
transaction or a share in the general profits of the
Company, and such commission or share of profits shall
be treated as part of the working expenaes.

(xiif) From time to time to malke, vary and repeal bye-laws
not heing inconsistent with these Articles for the
regulation of the husiness of the Company, its officers

anc servants.
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{(xiv) To make and give or authorise any other persons to
make and give receipts, releases and other discharges
for moneys payable to the Company, and for the claims
and demands of the Company.

(xv) To institute, conduct, defend, compound, or abandon
any legal proceedings by or against the Company or its
officers or otherwise concerning the property or affairs
of the Company, and also to compound or allow time for
payment or satisfaction of any debts due, and of any
claims or demands by the Company.

(xvi) To refer any claims or demands by or against the
Company to arbitration, and to perform and observe the
awards,

(xvii) Beforerecommending any dividend to set aside out of the
profits of the Company such sums as they think proper
a8 a reserve fund to meet contingencies or for equalising
dividends or for special dividends or for repairing,
improving and maintaining any of the property of the
Company, or for distribution among the Members in
accordanco with their rights and interest in the profits at
the timo of distribution, or for such othor purposes as the
Directors shall in their absolute diseretion think conducive
to the interests of the Company, and to invest the several
sums go seb aside upon such investments (other than
shares of the Compnny) as they may think fit, and from
time to time to deal with and vary such investments and
dispose of all or any part thereof for the benefit of the
Company und to divide this reserve fund into such
special funds as they think iit, with full pewer to employ
the assets constituting the reserve fund in the business
of the Company, and that without being bound to keep
the same separate from the other assets.

(xviii) To enter into all such negotiations and contracts, and to
do and execute all such acts, deeds, and things in the
name and on behalf of the Company as they may consider
expedient for any of the matters aforesaid or otherwise for
the purposes of the Company, and to rescind or vary any
contracts.

P ractons et 93. No Director shall be disqualified by his office from con-

ith iy : . )
gompauy. fracting with the Company sither a5 vendor, purchager, or otherwise,
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nor shall any sach contract nor any contract or arrangement entered
.mto by or on bohalf of the Company in which any Divector shall be
in any way interested be avoided, nor shall any Director so contract-
ing or being so interested be Liable to account to the Company for
any profit realised by any such contract or arrangement by reason
of such Director holding that offico or of the fiduciary relation
thereby established, but it is declared that the nature of his interest
shall be disclosed by him in accordance with the provisions of
Section 149 of the Act, and that no Director as a Director shall vote
in respect of any contract or arrangement in which he is so interested
as aforesaid and if he does so his voto shall not be counted ; but this
prohibition shall not apply to (and evory Director may vote or other-
wise act as a Dicector in respect of) any contract by or on behalf of
the Company to give to the Directors, or any of them any security
by way of indemnity, or in respect of advances made by thom, or
any of them, or any contract or dealing with & Corporation or firm
of which the Directors of this Company or any of them may be
Directors, Members or Partners, or to any resolution to allot shares
or obligations to any Director of the Company or to pay him a
commission in respect of the subscription thereof, and such prohibi-
tion may at any time or times be suspended or relaxed to any extent
by a General Meeting.

94, A Director of the Company may be or becorne a Director
of any Company promoted by this Company, or in which it may be
interested as a vendor, sharcholder, or otherwise, and no such
Director shall be accountable for any benefits derived as Director or
Member of such Company. A Director may subject as hereinafter
provided hold any other office or place of profit under the Company
.except that of Auditor in conjunction with the office of Director,
and on such terms as to remuneration and otherwise as the Directoyvs

‘may arrange.

LOCAL MANAGIEMIENT.

95. The Directors may from time to time provide for the
management and transaction of the affairs of the Corapany in any
specified locality, whether at home or abroad, in such manner as they
think fit, and the provisions contained in the three next following
.clauses shall be without prejudice to the general powers conferred
by this paragraph :—-

(4) The Directors from time to time, and at any time, may
establish any Local Board or agencies for managing
any of the affairs of the Company in any such specifiod

Dircc_tqrs
may join
Boards of
other
companios.

Local
Management

Local Board.
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locality and may appoint any persons to be Members of
such Local Board, or any managers or agents, and may
fix their remuneration. And the Directors from time

Delogation, to time, and at any timo, may delegate to any person
so appointed any of the powers, authorities, and
discretions for the time being vested in the Directors,
other than the powers of horrowing or making calls,
and may authorise the Members for the time being of
any such Local Board, or any of them, to fill up any
vacancies therein, and to act notwithstanding vacancies ;
and any such appointment or delogation may . be made
on such terms and subject to such conditions as the
Directors may think fit, and the Directors may at any
timo remove any person so appointed, and may annul
or vary any such delegation.

Aitoons of (8) The Dircctors may at any time and from time to time
by Power of Attorney under the Company’s Seal, appoint
any porson or persons to be the Attorney or Attorneys
of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested
in or exercisable by tho Directors under these presents),
and for sach period and subject to such conditions as
the Directors may from time to time think fit; and
any such appointment may (if the Directors think fit)
be made in favour of the Members or any of the Members
of any Local Board cstablished as aforesaid, or in favour
of any Company, or of the Members, Directors, nominees,
or managers of any company or firm, or in favour of any
fluctuating body of persons, whether nominated directly
or indirectly by the Directors ; and any such power of
attorney may contain such provisions for the protection

- or convenience of persons dealing with such Attorney
or Attorneys as the Directors mey think fit.

gggémom (c) Any su.ch delegates or Attorneys as aforesaid may be
anthorised by the Directors to sub-delegate all or any of

the powers, authorities, and discretions for the time being
vested in them, ' "

BORROWING POWERS.

Pawer to oy, 96. The Directors may borrow or raise from time to time such
sums of money as they think necessary for the purposes of the
Compeny. Provided that the Direotors shall not, without the
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sanction of a General Meeting of the Company, borrow or raise any
sum of money which shall make the amount borrowed or raised by
the Company, and then outstanding, togethor with the amount of
any moneys for the payment of which the Directors may have given
security in like manmer as for the payment of monoy.borrm".red or
raised, exceed an amount equal to the nominal capital of the Company
for the time being, but this provision shall not prejudice or
affect the security of any person bona fide lending money to the
Company without notice that the limit has been or is about to be
exceedoed, or render it necessary for him to sce or inquire whether
that is the case or whother any such sanction has been given.

97. The Dircctors may horrow or raise any such monny a8
aforesaid upon or by the issuc or salo of any bonds, debenfuros,
debenture stock, or sccuritics, and upon such terms as fo time of
repayment, rate of intorest, price of issuo or salo, paymont of premium
or bonus upon redemption or repayment or otherwise as thoy may
think proper, including a right for the holders of houds, debentures,
debenture stock or securities, to exchango the same for shares in the
Company of any class authorised to be issuod.

98. Subject as aforesaid the Directors may securc o provide for
the payment of any moneys to be borrowed or Taised by a mortgagoe of
or charge upon all or any part of the undertaking, property or assets
of the Company, both present and future, and upon any capital
remaining unpaid upon the shares of the Company whether called
up or not, or by any other security, and the Directors may gonfor upon
any mortgagees or persons in whom any debentures, debenture stock,
or security is vested, such rights and powers as they thinl necessary
or expedient ; and they may yest any property of the Company in
trustees for the purpose of sceuring any moncys €0 borrowed or
raised, and confer upon the frustees or any receiver to be appointed
by them or by any debenture-holder such rights and powers as the
Directors may think necessary Or expedient in rclation to the
undertaking or property of the Company, or the management or
the realisation thereof or the making, receiving, or cnforcing‘of calls
upon the Members in respeet of unpaid capital, and otherwise, and
may make and igsuc debentures to trustees tor the purpose of further
security, and any such trustecs may be remuncrated.

99, The Directors may give security for the payment of any
moneys payable by the Company in like manner as for the payment
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of money borrowed or raised, butb in such cage the smount shall for
the purposes of the above limitation be reckoned as part of the money

borrowed. f’ y

ﬁ%ﬁ‘;f;’;;;f 100. The ])neobma shall eause a proper register to be kept at J
bo kopt. the registered office of tlic Company in accordance with Seclion 88- i
of the Act of all mortgages and charges specifically affecting 45 .

property of the Company and all foating charges on the undertaking

or any property of the Company and shall duly comply with. the
- requirements of tho Statutes in. relation to the registration Of, :
mortgages and charges with the Registrar of Companies and other- .

wise. Tho fce to be paid by any person other than a credifor.or

Memhor of the Company for ench inspection of the register of molt-
gagos to he kept under the Act shall be the sum of ]B iz

‘)

DISQUALTFI CA'J‘ION OF DIR DU,L‘OR‘S

Offico of 1Cl. The office of ru Dertox shall bofvucntedm

Diretor to
bo vacntaod.

(i.) If he dchvel to the Board or to the Sccrefm‘y of the
£ ho resign. . Company a-notice in wutmg of hils fres;gn&tmn of his
office of Director,

. Cmsetobo (ii.) I ho, ccasos to he‘a Dircctor by virtue of Section ].4.-1

" a Dircctor. -
o of the Act, or becomes prohihited from being a Dirvector
) under Scetions 217 or 276 of the Act. . :
fggﬁ;nu%t", (111 ) If he beeome bankz upt, make any declaration of msolvency ,
Co e or suspend payment or compromwc with hlS cred1tors
 Or lunatie, (iv.) he beeome of unsound mind. |
fggnf{’ : (v.) If, not having leawo of absenco from the Directors, heand -
~ Muoting. - any alternato Dircetor duly appointed by, him both fail .
v 10 attend meetings of the Directors for six successive
months and the Board resolve that his office be va.ca,tecl
RDTIR’EMI‘NT RTLECTION AND APPOINTMBNT OF
DIRECTORS. .
fn",i“,‘éé’.?o, 10‘4 At the Ordinary Meeting to be held in the year 1987,

ment of and at every suceeeding Ordinary Meeting, one—thl' 4 of tho Dircetors, |
or if their number is not & multiple of three, then the number nearest
to but not exceeding one~third shall retire from office.
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'103. The one-thivd or other nearest number to rotive at the Which
Ordinary Meeting to be held in the year 1937, shall unless the Directors ﬁlﬂligg-hors *
agree among themselves, be dotermined by lot; in every subsequent
year the onc-third or other nearest number who have been longost
in office shall retire. As between tavo or more who have bcel‘: in
office an equal length of time, the Divector to retire ghall in default
of agreement between them be determined by lot, The length of
time & Direetor has been in office shall be computed from his lagt
election or appointment when he has previously vacated office.

A retiving Director shall be eligible for re-clection.

104, The Company at any Genoral Mecting at which any - Meoting to
Direetors retive in mammer aforesaid shall, su bject to any resolution Vnoincles
reducing the number of Dircotors, fill up the vacaled offices by
clecting a like number of persons to be Divectors and without notice
in that behalf may fill up any othor vacancios,

105.  If at any Gonoral Meuting at which an clection of Diveetors Rotlring

ought to take place the places of thoe retiving Dircetors aro not filled runain
Ly . . ollieco unti
up, then, subject to any resolntion redueing the number of succossor
Dircctors, the retiring Dircetors or such of them as have not had "PPomed
their places filled up, shall, if willing, continue in office until the
dissolution of the Ordinary Mceting in. the next year, and so on

from year to year until their places are filled up.

106. No person except a retiring Divector shall be olected a Notieo to
- PIOPOE0 Now

Dircctor (cxcept as a Divector appointed by the Board) unless Diréetors.
notice in writing shall be sent to the Sceretary of the Company atb

least five days belore the day of the meeting ab whieh the clection

is to take place, stating the name and address of the porson who

offers himself or is proposed as a candidate, together with o notice

in writing by himself of his willingness to be cleeted.

107. The Company in General Mecting may from time to time Em(‘mr

as special business and within the limits hereinbefore provided Meeting to
) . ] . inercaso or
increase or reduce the number of Dircctors then in office, and 1.9y edueo the

. . . LR . . hor of
alsn determine in what rotation such increased or reduced pHioiv e

number is to go out of office, and upon passing any resolution for an
increase may appoint the additional Director or Dircetors necessary
to carrv the same into effect, but this Article shall not be taken to

authorige the removal of a Director.

108. The Company may by Fixtraordinary Resolution remove Fower to
R P ' 12 , T n m 1~y Dircelor b
any Director before the expiration of his term of vittre.  The Com It 4
: B R ! R v , 3 - ordinar
pany may by Ordinary Regolution appoint another person instead of grdmasy
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tho Divector so removed, and the person so appointed shall hold office
dwing such time only as the Director in whose place he is appointed
would have hold tho same if he had not been removed, but this
provision shall not preventd him from boeing eligible for re-election.

109, The Company shall keop ab the office a register containing
the names and addresses ancd occupations of the Directors and
Managers, and is to send to the Registrar of Joint Stock Companies
a copy of such register, and shall from time to time notify to the
Registrar any changes that take place in such Directors and
Managers as required by Section 144 of the Act.

PROCEEDINGS OF DIRECTORS AND COMMITTEERS.

110. The Directors may meot together for the dispateh of
business, adjourn, and otherwise regulate their meolings as they
think fit, and detormine the quorum neeessary for the transaction
of husinoss, Until otherwise dotermined two Directors shall con-
stituto a quorum.  Questions arvising at any meeting shall be
determinod by & majority of votes. In case of an equality of votes,
the Chainman shall have o sccond or casting vote. One Dircctor
may, and the Secretary sholl, at the request of a Dirvector, at any
timo summon a meeting of the Directors, giving ab least two days’
notice, and stating tho objeet of the meoting. 1t shall not be
necessary to give notice of a meeting ¢ the Directors to a Director
who is not within the United Kingdom.

111. The Directors may clect a Chairman of their meetings,
and determine the period for which he is to hold office, but if no
such Chairman is clected, or if at any meeting the Chairmun is not
present ab the time appointed for holding the same, the Directors
present shall choose some one of their number to be Chairman of
guch mecting,

112. A meeting of the Directors for the time being at which a
quorum is present shall be competent to exercisc. all or any of the
anthorities, powers, and discretions, by or under the regulations of
the Company for the time being vested in or exercisable by the
Directors generally.

113, The Dircetors may delegate any of their powers to Com-
mittees consisting of such Memnber or Members of their body
as they think fit.
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114, Al Committees shall in the exercise of the powers
delegated to them, and in the transaction of business, conform
to any mode of proceedings and regulations which may be prescribed
by the Directors, and subject thereto may regulate their pfocc:edinga
in the same manner as the Directors may do.

115. 'The Dircctors shall cause minutes to he made of the
following matters, in hooks provided for the purpose, namely :—

{a) Of all appointments of officers, and Committecs made by
the Dircctors, and of their salary or remuncration.

() Of the namos of Dircetors presont ab overy menting of the
Board or of Committees of Divectors, and all business
transactod at such mectings.

(¢} Of &ll orders, resolutions and proceedings of all General
Meetings and of the Dhwectovs and Committces of
Dircctors.

Aud any such minute as aforesaid, if signed by any person purporting
to be the Chairman of the meeting to which it rclates, or of the noxt
meeting of the Dircctors, or of the sama Committeo, shall ho receiv-
able as prima fucie evidesco of the mattors stated in such minutes
without any furthor proof.

116. All acts done by a meoting of the Dircctors, or of a
Committce, or by any person aeting as a Director, shali, notwith-
standing that it be afterwards discovered that there was some dofeet
in the appointment of any person or persons acting as aforesaid, or
that they or any of them were or was disqualified, or had in any
way vacated their or his office, be as valid as if every such person
had been Culy appointed, and were duly qualified to be a Director.

SECRECY CLAUSE.

117. No Member or general or other meeting of Members shail
be entitled to require discovery of or any information respecting any
detail of the Company’s trading, or any matter which is or may be
in the nature of a trade serret, mystery of trade or sccret process
which may relate to the conduct of the busincss of the Company,
or any matter which in the opinion of the Directors it will be
inexpedient in the interests of the Company to communicate to the

public.

Committoos
gubjoot 1o
contbrol of
Dirootors.

Minutog, of
procoodings.

Defoctivo
appointmont
of Directors
not lo
invalidato
their acts,

Mombers not
entitlad to
informution.




P i S et - - L - P -
e A DR T DMl R AT N S M S R L T . e -
N

S

» .
i “wesn.

38

PART V.—DIVIDENDS, ACCOUNTS, AUDIT, COMMON
SEAL, NOTICES.
DIVIDENDS.

Daclaration 118, Tho Company in General Meoting may declare a dividend

ot Dividonds to be paid to the Members according to their rights and interests in
the profits, but no largor dividend shall be declared than is
recommended by the Board.

fé:"f‘;‘:;;“"’;hm 119. Subject to any proferentinl, deferred or other special
rights for tho time being attached to any special class of shares in
the capital of the Company the profits of the Company defermined
to bo distributed by way of dividend shall be distributed among the
Mombers in accordanen with the amounts paid up or credited as
paid up at the ond of the poriod in vespeet of which the dividend
or bonus is declared on tho shares held by them respectively other
than mnounts paid in advanee of onlls,

Rotantion in 120, The Directors may retain the dividends payable upon any
cnnos, share in respect of which any porson is under the transmission clause

ontitled to becomo a Momber, or which any pexson under that clause

is ontitled to transfor, until such person shall hecome a Member in
Dividends  respoct thoreof or shall duly transfer the ssme. No dividend shall
fntorest. - bear intorest as against the Company.

Pividonds to 121. In casc soveral persons nre yegistered as jomt holders of

any share any onc of such persons may give effcctual receipts for all
dividends and payments on account of dividends in respeet of such

share,

Pankors’ 122. The Dircctors may keop at the Bank such o balance
as the Dircetors from time to time think fit, and notwithstanding
that any of the Bankers or any of the Dire = of the Bank may
be Direetors or a Director of the ny.

Tnterim . 123.  The Dircctors may from time to time declare and pay an
interim dlviQend, to the Members in proportion to the amount paid
up or credited as paid up at the time of such declaration on the shares
as aforesaid, having regard to the rights of the holders of different
classes of shares, if such payment appears to them to be justified
by the profits of the Company.

fég‘f{gﬁgd" 1_24- No quidends shall be payable except out of profits. Any

;r;;sét';tlt of  premiums received on Lhe issuc of shares may be treated as revenue

Premiumas. Of the Cpmpuny for the year in which tho issue is made and be
dealt with in that year or any subsequent yoar.
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125. ‘Whon a sharo is issued aftor the commencement of any Shoraa istuad
et 3 " . Y aftor com.
finaneial ':V'O&I‘ it shall, unless otherwise provided by thoe terms of issue, mencement
rank paré passu with previously issued shaves of the same clags as otyear

regards any dividend subsequently deolaved in vospeet of such yoar.

126. Al dividends unclnimed for one yoar, after having been Unilvimed
declared, 1nay be invested i ] by the Di dvidond:
» 1y be mvested or otherwiso made use of by the Dircetors

for the henefit of tho Company until claimed.

127. Every dividond shall belong and he paid (subjoct to the o whom
Company’s lion) to thoge Members who shail be o the Registor ab bolong,
tho date fxed for the payment of such dividend notwithstanding

any subsequent transfor or transmission of shaves,

128. T'ho Directors may doduet from the dividends payable to cutlsor dabte

any Member all such sums as may e duo from him to the Company Juieted
on account of ealls or atherwise, dividands,

129. Notice of any dividend that may he declared shall bo N[oliilco ?‘f
given to the Members subject as and in manuner hercinaftor v
mentioned,

130. The Company may remitany dividond by eheque, dividena Lom in
. ) * trangmisslon
warrant, or money order, to be sont by post to the Membors, or by pos.
in case of joint holdors, to the Membor whose name stands first in. the
register, and the Company shh nob be responsible for any loss of
any such cheque, warrant, or order. Every such cheque, warrant, or
order, shall be made payable to the order of the person to whom it is
sent, and the payment of the cheque, warrant, or order, if purporting

to he duly endorsed, shall be a good discharge to the Company.

131. Any General Mecting declaring o dividend may diveot Paymont: of
payment of such dividend wholly or in part by the distribution of in anecio,
specific assets and in particular of paid-up sharcs, debentures or
debenture stock of any other company, and the Dircetors shall give
effect to any such direction, provided that no such distribution
shall be made unless recommended by the Board. Where any
difficulty avises in regard to the digtribution the Directors may scbile
the same as they think expedient, and in particular may issue
fractional certiﬁcz;tes, and may fix the value for distribution of such
specific assets or any parb thereof, and may determine that cash

payments may be made tv any Membhers upon the footing of the
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value 50 ﬁ‘ceu in order’ to adyusﬁ the rights of all partlcs, and may vest
any such speclﬁc agsets in trustees upon.trust for the porsons entxtled
to the c11v1dend as may E!f‘e'n expechent to the Board. :

R
h

o CAPITALISATTON OF BESBAVES. ., “ "o

152: The Company in General Meeting mfby from time to bnne
and ab any timo pass a vesolution to tho affect that any part of the
undivided proﬁts of the Company standing to the eredit of any of the -
C‘ompany 8 reséive fundgor to the credit of tha profit nnd loss aceount _
* ba capitalised, and {hat accordmgly such sum be appropriated to. the - o
Members in accordaiico with their ights and interests in the profits oy «

o obherwme 88 suay:bo ngroecl on thé footmg that the same be not paid 1 i

" cash but be. applied in pryment in, full of any ﬂlmrefa or debonhures o
. of the. C‘ompany, and thab such ghares or debenbures be distributed .
< among the Membors. in accordzmuc thh thoir rvights and interests .
i the pmﬁfe or otherwise as aforessid. ' When such regolution.

» has been passed o1.any oocagion. the I)wectors may allot and issue. g'
~the 8}1&1'08 oy deLcntmw thexmn mfm:red to cwthtetl o8 fully paid .
ﬁp to the ‘Mombois, uccordmg to” thoir rrghﬁs and_interests in_che
proﬁbs or oi:herwysc a8 eforesaid, vith {ull power to make such
prowsxon by tho issue of fractional certificates or obherwmo m,
they %Inn,r .exprdient fr.-r the_gago of fractions. Puor o suoh allot—
ment the- 'Dlreotors may ‘authorise any pwadn on hchalt of the
Mesubers to réeaive guch ‘aligtmant to enter into an agxeemenb with-
the C’ompany pro**zdmg for tho allotment to and acceptnnco by therm

. of such; ‘shares credited as fully pmd up, and any agreement ma,de

under ;m - such fauﬁhonby shall be effective. L .o

Eh)
w ’

2 - S . C o

-
P!

5 .;ACCOIN’E;S R
E 1'33 Thc Threctors shull cattse tl'ne acconnts to be kept .

o

A

L Of the Lomptmy s business and l;mnséictlons ;

Of the sums of money recer:ed and expenJ.ed by the Oomnmy,
@nd ‘the mattets in’ 1'espect of which such receipts and.
expénc litnre tele p]ace . :

"'0\;.,the agsets and ﬁ&l}iﬁties of the Company :
Ofall sales and purchases of g00cls by the Company :

The baoks and azcounts shall be kept at the office or at such other
pla,ce or places as the Dirsctors think {it.
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134. The Dircetors shall from time to time determine whether
and to what oxtent and at what time and places, and under what
conditions or rogulations the accounts and books of the Company, or
any of them, shall be open to the inspection of the Mombers, and no
Member shall have any right of inspecting any account or book or
document of the Company except as conferred by Statute or
authorised by the Directors or by the Company in General Meecting,.
The register shall be open for inspection by any Member or other
person ontitlod to inspect tho same, and any person other than a
Member inspecting the same shall pay o feo of 1s.

135. At the Ordinary Mcoting in every year, the Directors
shall lay before tho Company a Profit and Loss Account” .nd a
Balanco Shoet containing o summayy of the property and liabilitics
of the Company, made up to somo dato asg near as convoniently
can bo to the date of such meeting (but not carlier than the dnte
of the meoting by more than ninc months) from tho time when.
tho last preceding account and bolance shoct were made up, or
in the ease of tho fizst account and balance shieot from the incorpora-
tion of the Company.

%

136. Every such balance gheot shall be accompanied by &
yeport of the Auditors and by a report of the Diroctors us to the
state and condition of the Company, and as to the amount which
they recommend to he paid oub of the profits by way of dividentd
to the Members, and the amount (if any) which they proposo to carry

to the reserve fund aceording to the provisions n thab Dohalf hercin-
before contained ; and shall havo annexed to it such documents

as are required by Jaw ; and tho balance sheet and Directors’ roport -,

gtiall be signed by two Directors.

137. A printed copy of the balance sheet, accounts and repoxts
together with copies of all documents requived by taw to bo annexed
+0 the balansr wheet, shall not less than geven days previously to
the meeting 1 - rved on the rogistered holders of shares, in the
manner in wi' s notices are hereinafter directed to be sorved, and

three copict of these documents shall a6 the same wimo be forwarded

Inapootion of
accounts and
haooks and
Rogistor of
Maembors,

Btntemonts
of neeounts
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Copy to o
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Members.

4o the Secretary of the Sharc and Loan Department, Stoelc Exchange,

T.ondon.

AUDIT.

138. Once at least in every year the accounts of the Company
shall be examined and the correctness of the profit and loss account
and balance sheet ascertained by one or more Auditor or Auditors,

Accounts to
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E and the provisions of Sections 132, 133 and 134 of the Act, in regard
l to the Auditors, or any modification or re-enactment thereof for the
1

|

I

{

time being in force shall apply.
ke COMMON SEAL.

Lrovision for 189. The Directors shall forthwith provide a Common Seal for
mmon . ]
Soal. the Company, and they shall have power from time to time to destroy

the same and substitute a new seal in lieu thereof.

Whoro do- 140. The Common Seal of the Company shall be deposited at
ogited and 5
ow afixed. he ofiice and shall nover be affixed to any document except by the
_ authority of a resolution of the Board of Directors and (except
" in the caso of Share-Uertificates as provided by Article 15 hereof)
in the presence of two Dirccbors and the Scerctary or the person
acting as Seoretary, and such Directors and the Secretary or such
othor porson as aforosaid shall sign overy instrument to which the
Common Seal shall be affixed in their presonco and, in favour of any
purchasor or person bone fide dealing with the ‘Company, such
signntures shall be conclusive ovidenco of the fact that the Common
Seal has been properly affixed.

_ BILLS, NOTES, CHEQUES AND RECEIPTS.
_EL%'L'E?;%?O‘" 141,  The Board may draw, make, accopt, or endorse, or
insteamonts. o uthorise any othor person or persons to draw, make, accept, or

endorse any chegques, bills of exchango, promissory notes or other .
negotiahle instruments, provided that every cheque, bill of exchange,
promissory mote or other negotiable mstrument drawn, made or
accepted shull be signed by such persons or person as the Board
‘may appoint for the purpose.

Receipta. 142. Receipts for money payable to the Company may be signed
by a Director or the Scerctary, or the person acting as Seeretary, or by .
any other person authorised by the Directors to receive mouey either
generally or any parUieulay sum of money on behalf of the Company
and such receipt shall be deemed to be valid. and any money paid by
the authority of the Dircctors tu the Buaidkors of the Company on

accomnt of the Company shall bo deemed to be duly paid to the
Company.

NOTIUES.
Sorvico of 143. A noticc may be served by the Company upon any
Members,  Diember, cither personally or by sending it threugh the post in a

prepaid letter addressed to such Member at his vegistered place of
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abode, or at any other address in the United Kingdom which the

Men?ber shall have in writing given to the Company as his address for
service, ‘

144. Members whose registered place of abode shall not be in Whon
the United Kingdom, and who shall not have given to the Company o ot
an address for service of notices in the United Kingdom, shall not be }'&J,’l’g‘i&,’,‘.f.““ ‘
entitled to recoive any notices whatsoover, but the Divectors may,
if thoy thinl proper, serve any notice upon such Member in manner

above mentioned.

145. A notice or other document addressod to a Moemhor ab his Fivideneo ot
registered place of abode or address for service in the United Ringdom o
shall, if served by post, ho deemed to have been sarved ab the latest
on the day following that on which the zame shall have been posted,
and in proving such serviee it shall he sufliciont fo prove thabt the
lettor containing the same was properly addressed and prepaid R

and pub into a post office. S

146. All notices directed to bo given to the Membors ghall with s " 7
’i .

respeet to any share to which persons ave jointly entitled, he given 7
+o whichover of such persons is named first in fhe Registor, and
notice so given shall bo snfficiene notico to all the holders of such o
share. » SR

wr

147. Servico of & notice at the registered place of abode or the Nothai
address for service of any person whese name remains registered ag doath.
the holder or joint holder of any share, shall notwithstanding tha RS
death of such person and whether or not the Company have notice S
of his decease be decmed to be sufficient notice to hig exccutors or Sh
administrators, and to the survivor or survivors of the joint holders,

and o all other persons entitled to such share,

148. ‘Where a given number of days’ notice or notice extending How tingg;to
. . . ry . W eounicd,
over any other period is required to be given, the day of service shall,

unless .5 is otherwise providud, be counted in such number of days
or other period.

149. TIn the event of the winding-up of the Clompany in servico of
England every Member of the Company who shall nob have a proces. ,
registered address in Tngland shall be hound within 14 days after

the passing of an offective resolution to wind up the Company
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voluntarily, and after tho making of an order for the winding-up of
the Company, to sorve & notice in writing on the Company
appointing somo householder in London upon whom all summonses,
notices, process orders, and judgments n relation to or under the
winding-up of the Company may he served, and in defanlt of such
nomination the Liquidator of the Company shall be at liberty on
behalf of sneh Member to appoint some guch person, and service
upon any such appointec, whether appointed hy the Member or the
Liquidator, shail be deomed to ho good personal service on such
Member for all purposes, and where the Liguidator malkes any such
appointment he shall with all convenient speed give notice thereof
to such Momber by advortisenment in 7'he T'imes newspaper or by a
registered letbor sent throngh the post and addressed to such
Meinbor at his address ag mentioned in the Register, and such
notice shall o deomed to be served on the day following that on
which the advertisemont appears or the lottoer is posted.

WINDING-UP,

150. If the Company shall be wonnd up and the assobs avail-
ablo for distribution among the Members shall be insufficiont to pay
tho whole of the paid up capital, such assets shall bo distributed so
that s neardy as may ho the losses shall ho horne by the Momber’s in
proportion to the capital paid. up o which ought to have heen paid
up ab the commencement of the winding-up on the shares held by
them respectively, And if in o winding-up, tho assets available for
distribation among the Members shall he more than sufficient to
repay the whole of the capital paid up ab the commencement of the
winding-up, the assets shall be distributed among the Members in
proportion to the capital ab the commencem¢ b of the winding-up
paid up, or which ought to have heen paid up on the shares held
by them respectively, But this clause is to be without prejudice to
the rights of the holders of shures jssued upon gpecial conditions.

151. The Liquidator on any winding-up of the Company
(whether voluntary or under supervision or compulgory) may with the
authority of an extraordinary resolution, divide among the members
in kind the whole or any part of the assets of the Company, and
whether or not the assots shall consist of property of one kind, or
shall consist of properties of different kinds, and for such purpose
may set such value as he deems fair upon any one or morc class or
classes of property, and may determine how such division shall be

2
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carried out as between Mombers or classes of Members but so that
if any such division shail be otherwise than in accordance with
the existing rights of the Memboers, every Member shall have the
same right of dissent and other ancillary rights as if such rosolution
were a special resolution passed in accordance with Section 234 of
the Act.

152. In the easo of a sale by the Liquidator under Scetion 254 of
the Companies’ Act, 1920, tho Liguidator may by contract ~f sale
agree so as o bind all tho Members for tho nllotment o the Members
direct of the procoeds of sale in proportion to thoir respeetive intorests
in the Company, and may further by tho contract limit & time at tho
expiration of which obligations or shares not accepbed or required to
be sold shall e doemed to havo beon irrevocably refused and be ab the
disposal of the Company, hut so that nothing herein contained shall
oo taken to diminish, prejudice or affect the rights of dissentients
conferred by the said scetion.

153. The power of sale of » Liquidator shall inclade & power
to sell wholly or partially for Debentures, Debenture Stock or other
obligations of another company, either then alveady constituted or
about to be constituter for the purpose of carvying out the sale,

Shores may
bo nllotted
diroctk,

Tower of
Liquidetor
to roll for
Debonturos
or Hhares,
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Company !
“THE COMPANIES ACT, 1929.”

Notice of Consolidation, Bivizion, Sub-Mivisimy
or @onbersion o Stock of Shares

(Specifying the Shares so Consolidated, Divided, Sub-Divided,
or Converted into Stock)

OR O THE

" Re-conbersion into Shares of %turh

(Specifying the Stock so Rc-convertf_d)

OR OrF THE

Redempiion of Redeemable Preference Shares,

OR OF THE

Gancellation of Shaves

(Otherwise than in connection with a Reduction of Share Capital"

under Section 55 of The Companies Act, 1929) g

,e;émmw

OoF

fhﬁwff‘&af %Zé« vV W 22 JAN 1951

LIMITED., f

Pursuant to Section 51 of The Companies Act, Ig92g,

(See Page 2 of this Form.)

318635
TeLzorams: “CERTIFICATE, ESTRAND, LONDOM.” Tecepdone NumBer: HoLporN G434 (3 Lines.)

- JORDAN & SONS, LIMITED,

Gompany Registration Agents, Printers, and Prblishers
116 CHANCERY LANE, LONDON, W.C.2
And 13 BROAD STREET PLACE, F.C 2

£
Xa +,
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NOTH,—This ma.rgix@s reserved for binding, and must wvot be mﬁ:en 2.CTOSE.

L

To THE REGISTRAR oF COMPANIES.

3

.........

hereby gives you Notice in accordance with Section 51 of The Companies

Act, 1929, that?ﬁ.“.szﬁ,..... '/%(/Q{QWWM WM

i

Dated the .. A et

L e LTI

aseL A et A1)

‘2
& . X . . ,
//Wfi Aad Mty Aot 2indi B atiniss
v s

O R T AL SR N A Lo e am T comer I e e [ERU TR VR I

0/ AR — ot ot thcpy sy S
(State whether Divector, Manager, or the Secrelary of the Company.)

day of/%\’/ff”‘(y 19 7

# g, I the case of Consolidation and Division, “the 1000 Preference £10 Shares of

this Company numbere

d 1 to 1000 have been Consolidated and Divided into 500 Preference

Shares of £20 each, numbered 1 to 500.” In the case of Conversion into Stock, *the 10,000

Ordinary Shares of £5

each of this Company numbered 1 to 10,000 have been Converted into

£50,000 Ordinary Stoc * 1In the case of Re-conversion into Shares, ‘the £50,000 OQrdinary
Stock of this Company has been Re.converted into 10,000 Ordinary Shares of £5 each

numbered 1 to 10,000.”

In the case of Sub-Division, % each of the 5000 Ordinary Shares of

£5 each has been Divided into & Shares of £1 each,” Inthe case of Redemption, * 500 of
the Redeemable Preference Shares of £1 each of this Company numbered 1 to 500 have been
Redeemed.” In the case of Cancellation, ¢ 2500 of the Ordinary Shares of the Company

which have not been t

aken or agreed to be taken have been Cancelled.”
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No. 137,730, \P

THE CoMpaNias AcT, 1948,

Matthew Weils & Company

LIMITED,

SPECIAL RESOLUTION,
(Pursuant to Section 141 of the above-named Act.)

Passed 315t August, 1948,

THAT the Articles of Association of the Company
be altered by deleting Article 81, and substituting in its
place the following Auticle :—

* The Directors shall be paid out of the funds of the
Company remuneration for their services at thg ra_tv‘:
of £1,000 per annum and such further sum as the
Company in General Mecting may from time to time
determine and such remuneration shall he divided
amony them in such proportions and manner as the
Direstors may agree,”

DateDp this thirty first day of August 1948,

H., ROTHBARTH,
Chairman,

Cortified as a true copy -

Jfr/fM.

Chairmen, —
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[103]

Notice of Place where Register of
Members is kept or of any Change
in that Place.

(Pursuant to Section 110 (3).)

A Ba. Compnnics
Regiatration Fee
Stamp must be
Impressed here.

" e of Company....Matihew..Noll.g.t.Company.Lidmltad

Vo (he REGISTRAR OF COMPANIES.

we -+ :dance with subsection (3) of Section 110 of tho Companics Act, 1948, that the register

7 . embers of the company is kept at..Finsbury.Clreus.Reglsitrars.Limited,
.. Great Winchester Street. London, E.GC f‘mi”'f'ﬁt:w WELLE B e LiMlTEu
Signature W‘ PMonaging

(8tate whethor Diceclor or Sccretary) Director.

iwt d thew...piPreenth (3 F17 TSR YD N 0T, S ——— 19.51...

FPURLIBIED AND BOLYD BY

Waterlow & Sons Limited, London Woll, Lomdon, E.€.2, Parlisent Street, London, 8,W.15 77, Colmore Row, S{tninghnmi, 4 sur 2on-ae,
' " Tt & 14, Yrown Stecet, Manchester, 2. / =t<1} "N\

S

T e wEa e s '\.,'_<’
7,0 ted by FINSBURY CIRCUS /{ @T ABS LIMITED fa"’" 2 0
| X \'ﬁ
:*" : Director %
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THIE COMPANIRS AQT, 1048,

COMPANY TIMITED BY RITARTES,

—

Special Resolution

or

MATTHEW WELLS & COMPANY LIMITED

I3

[ S—— et ————te s

et

Passed the 14th day of Deéghbev, 1955
'&WMW

¢

AT AN EXTRAORDINARY GENERAL IGETING of the gbove-

named Company,duly convened and held at 4 Chantrey /
House,Eceleston 3treet,London,8,W. 1, cn Wednesday
the 14th day of Decenbsr, 1955, the followi

RESOLUTION \

That the regulations contained in the printed
document submittad to the Meeting and for the
burposes of identification signed 1Ly the
Chairman hereof be and- the same ares hereby
adopted as the Articles of Association of the
Company in substitution for and to ths exclus-
lon of all the existing Articles of Asscelation
and that accordingly the Company he and it is
hereby converted inte a Private Company.

&

natrman T

v e




THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

Articles of Assaciation

e of -

MATTHEW WELLS & COMPANY LIMITED

; l. The regulations contained in Table A of the
Companies Act, 1929 shall not apply to the Company
Subject as hereinafter provided, the regulations

: contained or incorporated in Part. IL of Table.d. 10, ..
the First 8chedule to the Compenies Act, 1948
hereinafter referred to es "Table A") shall apply. .
to the Company. © rmmmem——

2., The shares shall be at the disposal of the
Directors,who may (subject to any direction to the
contrary that mey be given by the Company inGeneral
Meetinngr allot or othegwise dispose of them to such
persons at such times and on such conditions as they
i think proper, subject to Clasuse 2 of Part IT of
i Table A, end provided +that 1o shares shall be
igsued at & discount, except as provided by Section
57 of the Act.

| S+ Unless otherwise determined by the Company
; in General Meeting the number of the Directors
: shall not be less than two nor more than nine and
i Clause 75 of Part I of Table A shall be modified
accordingly.

4. The proviso to Clause 79 of Part I of Table
A shall be omitted.

5. Paragraph (f) of Clause 88 of Part I of Table
A shall be omitted,

6. Without prejudice tothe provisions of Section
184 of the Acet relating to the removal of Directors
by Ordinery Resolution, the Company may by Extra-
ordinary Resolution remove any Director before the
expiration "of his period of office and may, 1t
thought fit, by Ordinary Resolution appoint ancther
person in his stead; any person so appointed shall
retain his office so long only as the Director in
whose place he is appointed would have held the
same 1f he had not been wrvemoved, but shall be

eligible for re-election, Such removal shall be
Ll Mboonme without prejudice +to any claim guch Director may
N TTN have for damages for breach of any contract of
¢ Clow. service between him and the Company.
LIRS
C;& ; ‘
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7« Any Director may from time %o time appoint
any person approved by the Bosrd (including another
Dirsctor) to attend and vote ag hig substitute at
eny meeting of the Directors, and such appointment
ngy be generally or for any particular mesting or
meetings, A substitute so appointed shall not te
entitled to vote in place of his appolintor at any
meeting of Diresctors at which the Director who
appolnted him is present in Person. Any appointe
ment so médde may De revoked at any time by the
aprolntor, and any appointment or vevocation under
this Clauge shell be effected by aotice in writing
to be delivered 'to the Secretary of the Company.
Every such substitute shall be an officer of the
Company and he shall not be deemed tc be the sgent
of the Director appointing him. The remuneration
of any such substitute ghall be payable out of the
remuneration paysble to the Director appointing
him,and shall consist of such portion of the last-
mentioned remunerstion as shall be agreed bebween
such substitute and the Director approinting him,

8. Unless and until obtherwise determined by the
Company in General Meeting no Directorshail be
required to retire from’office by rotation and the
provisions of these Articles relating thereto shall
be construed and take effoct accordingly,

| Certify that this

s%?@ /- coe s s ,.(1"
;57::21L£0hauu
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Dated uﬁs522‘ﬁhv af
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Special Besolution of
MATTUEW WELLS % COMPANY LIMITED

passad 12th sugust, 1975

At an Extraordinary General Meeting of the above named Company
duly convened and held at Century Works Cantury Street, Hanley,
Stoke-on-Trent on 12%th August 1975 the following Resolution
was duly passed as a Special Resolutiou:-

SPECIAL RESOLUTION

That with the consent of the Department of Trade and Industry,
the name of the Company be and is hereby changed to Cenlxy Oils
International Limited

Chairman\pf the Meeting

Presented to the Registrar of Companies on 14th Avgust 1975
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CERTIFICATE OF INEORPORATION -7
ON CHANGE OF NAME

No-237730 [ (62
i L,e,\'ehy certify that ,
MATHIEN, WELLS & COMPANY LIMITED | .

~

having by special resolution and with the approval of the Secretary of State changer""
its name, is now incorpourated under the name of

CRNTURY OTLS INTERNATIONAL LIMITED

P
L

Given vnder my hand at Londun the.

N
\v

. ,
Fa #

%4 Baptonbor 1975

M
S {rwWHIPP)

Assiztant Registrar of Companies
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) The Companies Acts 1948 - 1967

Conpany limited by Shares

SPECIAL RESOLUTIONS
of

CENTURY OILS INTERNATIONAL LIMITED

Passed 29th July 1976

AT AN EXTRADRDINARY GENERAL MEETING of the above-nared: Company
duly convened and held at Century Works, Century Street, Hanley,

- Stoke-on-Trent on 29th July 1976 the subjoined Resolutions

were duly passed ag Special Resolutions:—

¥ ' . That the Memorandum of Association of the Company be
arendad by substituting the following paragraph for
the existing, paragraph 3 (4) .
" {3} T lend and advance roney or give credii
0, or to guaranies Support or secure whether by
‘Personal covenant oy by rortgacging or chatiging all
er any part of the vndertaking, property and
* 0 osmeld (present and future) and uncalled. capital of
+ the Company, or by both such methods, the performance
of the chligations of and the repayment or payment of
tha principal. amounts of and premiums intersst and
dividends on any securities of any person, fim ox
) " Company, incluling (without prejudice to the -
genexality of the foregoing) any campany whicl is
for the time being the Company's holding company
as defined in Section 153 of the Companies et 1048,
or another subsidia.r_y, as defined by the saigq segtion,
of the Company's holding company or othexwise '
asscciated with the Company in business *

2, That the Articles of Association of the Camany submitted +o
the meeting for the Purpose of identification signed by the
i thereof be approved and adopted as the Nrticles of
Association of the Comparly in substitution for and to the
exclusion of the existing Articles bf Association of the
Jompany , B e F

Chairman &F 'l:hei R
;

Presented o the Registrar of Companies on 7th August 1976
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QOMEATY LIMITED BY SHARES

NEW
ARTICILES Cr  ASSCCTIATION
of
-CENTURY OIS INTERNATICMAL LIMITED

(Adopted by Special Resolution
passed 29th July 1976

PRELIMINARY

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

Schedule to the Conpanies Act 1948 (as amended by ‘the Companies
Acgt 19587) ghall, except as hereinaftexr provided and so fax as the
sarg are not inconsistent with the provisions of these Articles,
apply to the Company. References herein to regqulations of Table A
are to regqulations in Part I of the said Table A unless otherwise
stated. Tne regulatdons in any Teble A gppliceble to the Company
under any former enactment relating to oorcggan\:i.e/sahall not agply

L. - PRIVATE COMPENY

2. Tha Ccm_n;a:iy is a Private Company and accoxdingly the restrictions
containad in requlation 2 cf Part. IT of Table A shall apply. .

‘IRISI\JSFE'I 0:: SHARES

3. An ms._:r-mr.ent of transfer of fu_Ll vy paid shares need not be

- signed by or on behalf of the transferes. &gula.tmn 22 of Table A

snall ba mdlfled acoord_ngly. .

4, Subject ‘o the provisions of ?egulatmn 24 of Teble A any share

ray at any tire be transferred o a person vho is already a rerber

of the Company. Save as aforeszid the Directors shall have an
absolute right without dssign:mg any reason therefor to refuse to
register ar_g trensf fer of a share (whether fully paid or not).

PRCCEEDINGS AT GENERAL MEETINGS

5. 1vo mgrhers presant in person or by proxv shall be a quorun
t any Ganeral Meeting. Regulat:i;on 53 of Tahle A sghall be modified
weszdingly. .

6. A poll may bz dewanded at any Ceneral Meeting hy the Chc.:i.rm.n,
or by any menter present in person or by proxy and entitled to wvote,
Racrilation 58 of Taple A shall ke modified accordingly.

7. A resolutdion in writing signed by the holders of the whole of

e issund O*f'ma.v:y Shares shall be as effective as if the sare had
baan duly pan,e& at a General Iveel,..ng end may consist of several
docerents in the like form, eadh signed by one or more perscons, hut
1 rezolution zo sicmed snall not be effoctive to r’&ﬁ?‘“mrvg required

’\ It

»w A
fn d ,‘\‘e\
\il o””f!“ fane -
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b the Ack to b done in Ceneral Meeting or by Special or Extracrdinary
Pezolution. In the case of 4 corporation the resolution may be signed
on its hehalf by a Director ar the Secratary thereof or hy its culy
appointad attorney or duly authorised Yepresentative,

DIRECTORS

8. Subject as hersinafter provided the Directors shall nok ke less
than &0 in nuber. The Corpany ray. by Ordinary Resolution from time
o tire vary the minimm nuber and/or fix and from tive to tims
Vary a maximm nurkar of Dirvectors. Requlation 75 of Table A shall
not apoly, :

¢. A Director shall not he requized to hold any’ shares of the
Company by way of qualification. Regulation 77 of Table A shall .
not apply. - A Directdr who is NOt a menber of the Company shall
nevertheless be entitled to. attend and spesk at Ceneral Meatings.

10. The oxdinary remmeration of the Directors shall from time to
tire be determinad by an Ordinary Resolution of the Company and
shall (unless such resolution otherwise provides) be divisible =li(alsle
tha Directors as they, may agree, or, failing agreement, equally,
Grcept that any Director who shall hold O%fice for part only of the
pericd in respect of which such remaneration is payable shall be
entitled only . to ramk in such division for a proportion of
remmeration related to the pericd during which he has held office.
The Directors M2y repay to any Director all such reasonable expenses
8s he may incur in attending and returning frem reatings of the
Directors: or of any camitbee of the Dixectors or General Meetings
or othsltvise in or abhout the business of the Campany. . Pequlation

.76 of Table A shall not apply.

1. In regulation 79 of Teble A the proviso restricting the borrowing
and charging Fowers exercisable by the Directors shall not apply

12, A Director may be interested, directly or indirectly, in any

cenlract or arrangsment vith the Campany or in waich the Ccwpany is

interasted ang (except as regords the office of Anditor) hs may hold
4 be remmerated in Tespect of any office or place of profit under

In relakion to any such matter a Director notwithstanding his interest
&y vote and ba taken into account for the purposes of a quortm and
may retain for his cwm absolute use and benefit all profits and
advantages accruing to him, Regulation 84 of Yable A shall ba
extendsd accordingly.

13. The Directors may dispense with the keeping of attendance beoks

FIr meatings of “he Directors or conmittess of the Diresctors.

Pegiflation 86 of Tahle .23. shall be medified accordingly.

4. The office of a Dixector shall ke vacated in any of the events
spacified in regulation 88 of Table A, The office of a Director shall
al50 ba vacated if he shall offer to resign and the Divectors shall
resalve to accept such offer, '

I5. ‘ra Directors shall not ke subject to retiramen: by rotation and

2acordingly regulations 89 to 92 of Table A shall not apply and all

othar references in Tahle A to retirement by rotation shall he
isregardad, ’

1A, A resoluticn in veiting sicned by all the Directors sb - 2 as
effactive as a resolution passad at a meeting of the Dirsc -y
cervenaed and hald and Tray consist of several documents ‘.~ v . e

foms, each signed by one or more of the Directors. Reguiat.  i0g

© Of Tzble A shall not apply.
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17, Regulations 167 to 109 of Table A shall extend to include the
pests of Deputy and Assiskant Mana

Managing Director.

18. The Directors may from time to time appoint any person to an
cffice or employment having a designation or title including the
vord "Director" or attach to any existing office or ewploymenk with .
the Corpany such a desigmation or title. The inclusion of the word
"Diractor" in tha designation or title of any office or employment
with the Company shall not imply that the holder thereof is a
Director of the Carpany nor shall such holdar thereby ke empcirarad
in any respact to act as a Director of the Company or be desmed

to ke a Director for any of ths purposes of these presents.

INDEMNITY
19 Subject to the provisions of and so Far as may be permitied
by the Act, every Director, Auditor, Secretary or other officer
of the Company shall be en itled to be indermified by the Company

egainst all costs, charges, losses, exgenses and liabilities incurred

by him in the execution and discharge of his duties or in relation
therato. Regulation 136 of Table A shall ke extended accordingly.

GVER-RIDING PROVISIONS

20. Tha foiicwi.ng provisions shall apply and to the extent of any

inconsistency shall have over—riding effect as against all other
provisions of these Articleg:- :

(3) A momber or renbers holding in the aggregate more than

75 par cent of the issusd chaves for the tire being in the
capital of the Company (hereinafber called "the requisite
rajority") may ak any time and from time to time appoint
any person 0 k2 a Director or remove from office eny
Pirector howscevaer appointed but so that in the case of
& Managing Director his removal from office shall be
deswad an ack of the Compary and shall have effect without

- prejuedice to any claim for dearages in xespect of +he
Consequent rermdnation of his evecutive office;

(B} no wnmissued shares shall be issued or agreed to ba issued

. ox put wder option without the conzent of the requisite
wajority; '

- (€} any or all porers of the Directors shall be restricted in

such respects and 0 such extent 85 the requisite majority
may by notice to the Company from time to time prescribe

Any such appointment, removal, consent or notice shall ke in writing
sicned by the mesber or wembers making the same, or in tha case of
a merkar heing 2 Corpany signed by any one of its Directors and its
Secrelary or some obther person duly authorised for the purposa and
shall take effect wxon ledgment at the registered office of the
Cermpany. Yo person dealing with tha. Lompany shall be concernad to
Sze or enquire as to whethsr the powers of the Divectors have been
in any way restricted hareunder or as to whether any requisite
conzent has keen obtained and no obligation incurrsd or security
glven or transaction effected by the Company to or vwith any third
party shall ke invelid or ineffectus] unless the third party had at
the tire ewpress notice that the incurring of such chligation or
the giving of such security or the effecting of such transaction
weés in excess of the poi2rs of the Directors

2ging Director and in these Articles
refarsnces to a Managing Director shall include a Deputy or Assistant
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SHARE CAPITAL

21l. A.. unissued shaves shall be at the disposal of the Directo s
and they may allot, grant options over or otherwise dispose of them
to such persons, at such times, and on such terms.as they think
pmper. "

22. The share capital of the Campany is € 50,000.00
divided into 200,000 Ordinary Shares of 25p each

This is a print of the new Articles of Association of the Cogpany which
were by Special Resolution of the Company passed on 29 th July 1976
adopted as the Articles of Association of the Company in lieu of and

to the exclusion of the l\rtiiﬁf’l\?socjtion then existing .
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137730

The Corpanias Acts 1948 to 1967

COMPANY LIMITED BY SHARES

NE W
ARTICIES  OF  ASSCCIATION
of
CENTURY OILS INERNATTIONAL LIMITED

{adopted by Specisl Pesolution
passed 29th July 1976

Braton Doaccn & Co,
88-90 Tha Skrand
Longton, Stoke-on-Trenh
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No. 137730 ‘1{,

The Companies Acts 1948 - 1981

. Company Limited by
Shares

SPECIAL RESOLUTION

of

CENTURY OILS INTERNATIONAL LIMITED

Passed 17th January, 1983

AT AN EXTRAORDINARY GENERAL MEETING of the above~-named Company
duly convened and held at Century Works, Century Street, Hanley,
Stcke on Trent on 17th January 1983, the following Resolution
was duly passed as a Special Resolution:-

"That the Memorandum of Association of +he Company be amended
by adding the following as the first paragraph of Clause 3
of the Memorandum of Association;~-

(aa) To control ang co-ordinate by the holding of shares
Or securities or in any other masnner the activities
of subsidiary and other Companises engaged in any
business or activity which +he Company is authorised
to carry on hereunder or which may appear to the
Company to be capable of being carried on so as directly
or indirectly to benefit the Company; ang generally
to invest the moneys of the Company in or otherwise
acquire and hold for investment, shares, stocks,
debentures, debenture stock, secrip, bonds, obligations,
notes, securities and investmenty issued or granted
by any Company, corporation, trust firm or person
constituted or carrying on business in any part of
the world, and in the funds or loans of other
securities and investments of or issued or
guaranteed-by any government, state, dominion,

and to acquire by purchase or otherwise for any
estate ur interest and to hold for investment,
real and personal property of eveyry description.

Presented to the llegistrar of Companies oq
26th Januaryv, 1283, >



Piease do not
wrile in this
margin

Please complete
legibly, preferably
in black type, or

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 Compaonies Act 1985

To the Registrar of Companies For official use

Company number

e i el

bt e whe o ol me

1271230

bold block lettering  Name of company

“ CENTURY OILS INTERARNAT LONAL L MUTED

* insert full name

of company
gives notice that the company’s new accounting referance date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
Note coming, or as having come, to an end is as shown below:

Please read notes
110 4 overleal

befcre completing  Day Month
this form
¥ 1 ]
] 1 L4
31012
t delete as

appropriate The current accounting reference period of the company is to be treated as {shortened){exterded]t and
[is to be treated as having come to an end](will come to an end]t on

Month Year

Day
3t 19 |

If this notice states that the current accounting reference period of the company is to he extended, and

119
!

reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statemert should
be completad;

The company is a [subsidiary]{hotdirgcampanry]t of
Choul SERVICES

CENTURY _O1L.%

LIMI1TED

£913716

.. company number
DECEMBER

2.1

the accounting reference date of which is ..

Signed

(6> cnohorns

Presentor's name address and
reference {if any):

P . WINDowS
COMPANY SECRETARY
NLN c»ﬁh'k“f' 13{ s ’\"

HaNLeY  S+e¥ie enTrent
5 HYy

[Direetor](Secretarylt Date 3), 7 9|

For oificial Use

General Section Past room

£T1




