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Limited, and that all the requirements of the Compani& @onzolidation)

Act, 1908, in respect of matters precedent to the registration of the said

[

Company and incidental thereto have been complied with, And I make
this solemn Declaration conscientiously Delieving the same to be true, and

by virtue of the provisions of the “Statutory Declarvations Act, 1.835.”
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THE COMPANIES ACTS, 1908 Anp 1913

COMPANY LIMITED BY SHARES
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No,

Govtificate of ncorporation.

3 Beveby erfify,

That

“TWINING

B ARRISONS

Crosrrsin & Co., Lovorep,” is this day Incorporated under the

Companies Acts, 1908 and 1913, and that ghe Company is Limited.

Grvexy under my hand at London this

day of

, One thousand nine hundred and sixteen.

Tees and Deed Stamps ..

sStamp Duty on Capital..
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Registrar of Joint Stock Compunies.
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FIE COMPANIES ACTS, 1905 axp 1915,

COMPANY LIMITED BY SHARES.

Wemorandum of Assoctation

or

TWINING HARRISONS CROSFIELD & CO.,

LIMITED.

1.—The name of the Company is “TwiNing ITARRISONS
Crosrern & Co., Lovren.”

9,—The Registered Office of the Company will be situate in
Ingland.

5.—7The objects for which the Company is established are :—

(s) To acquire and take over as going concerns and
amalgamate any businesses of importers, exporters,
blenders and distributors of tea, and general merchants
and dealers of and in Toreign and Colonial produce,
and all or any assets and liabilities in connection.
therewith respectively, and to carvy into effect with or
without modification an agreement with Harrisons &

o Crosfield, TLimited, and R. Twining and Company,
Limited.

(8) To carry on the business of planters, cultivators,
tinporters, exporters, hlenders, and distributors of tea,
coffee, cocoa, rubber, and general merchants and
dealers of and in foreign and colonial produce, and
commission and gencral agents.

(¢) "Lo carry on all or any of the businesses of importers,
exporters, refvigerators, ship owners, ship builders,
chartorers of ships and other vessels, warehousemen,
ship and insnrance brokers, carriers, forwarding agents,
wharfingers, dock owners, manufaeturers of extract of

moak, presorvers and packers of provisions of all kinds,
S
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° " a .
(1) ‘To make, build, construct, provide, mainiain, IMprove,

carry on, use and work in any parts of the werld, roads,

ways, ailwavs, tramways, electric  light, canals,

reservairs, waterworks, wells, acqueduaets, watercourses, %g@

furnaces, gasworks, pices, wharves, docls, saw and (Jtlle;' .

mills, hydraulic works, factories, warehouses, hoats, and

other works and buildings which may be deemed

expedient for the purposes of the Compauy. and to

contribute to the cost of making, huilding, constructing.

providing, carrying on, nsing and working the same.

(E) To apply for or acquire by purchase ov otherwise for the
business of the Company in any parts of the world,
sell, work, develop and deal in any lands, estates, k
plantations, or any rights or interests therein, {":%
factorics, buildings, mills, plant, engines, machinery, o
patents, patent rights. secret processes, or other things,
British, Colonial or foreign, licences, concessions and
the like, conferving any exclusive or non-exclusive or
limited right to use any secret or other information as
to any invention which may seem capable of being
used for any of the purposes of the Company, or the B
acquisition of which may secm caleulated, directly or :
indireetly, to Lenefit the Company, and to use, exerzise,
develop or grant licences in respect of or otheriwise
turn to account the property, rights or information so
acruired, and to make, assist or subsidise experiments, -
researches, investigations, expeditions, or voyages of ‘
discovery that may appear to be likely to benefit the '
Company. " Q

(1) To crect and maintain, or reconstruct, and adapt manu-
[actorics, buildings, mills, plant, engines, machinery and ,
other things found necessary or convenient for the .
purposes of the Company. i

X

(¢) To carry on business as farmers, graziers, cultivators,
storekeepers, cattle Dbreeders, stockmen, dealers in
hides, skins, fat, and other animal products, provision
preservers, mechanical engineers, builders and con-
tractors, timber growers, timber merchants, humbermen,
sawmill proprietors, shipowners, merchants, exporters
and importers, carviers, agents and-brokoers.

(8) To carry on any othor business or businesses whatsoever
and wheresoever, which may in the opinion of the Boawd . @@
'
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of the Company he conveniently earried on in connection

: with any business which the Company is authorised

; to emry on or caleulated directly or indirectly to

ﬁ:\ca (f‘nlmnce ,tho mlue. of or 1_‘011(1(31- profitable any of the

lompuny’s properties or rights, and to transact any or

every description of agoncy, commission, comumereinl,
manufacturing, mercantile nid finaneial business.

(1) To promote any other company or companies for the

purpose of acquiring or undertaking all or any of the
; assets and labilities of this Company, or of advancing,
’: divectly or indivectly, the objects or interests thercof,
and to take and otherwise acquire and hold shares in
. any such company or companies, and to gunarantee the
£ payment of any debentures or other securities issued
by any such company or companies.

ta

(4) To purchase, subscribe for, underwrite, take, or otherwise
acquire and hold, sell, mortgage and deal in shares,
stock, options, bonds, debentures, debenture stock or
obligations in any other company or corporation, or of
any government or state.

R

(x) To amalgamate with, or enter into partnership, or into
any arrangement for sharing profits, union of interests,
joint adventuve, reciprocal concession or co-operation
with any person or company carrying on or about to
carry on any business, occupation, or enterprise which
this Company is authorised to enter into, undertake, or
carry on, or any business or transaction capable of
being conducted so as directly or indirectly to benefit
this Company, and to take or otherwise acguire and
hold shares or securities in any such company, and to

= mmren e fwmAmimR v ATE
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;‘:{Qg@ scll, hold, re-issme, with or without guarantee, or
) ; otherwise deal with the same.
!
; (1) To pnrchase or otherwise acquire and undertake all or
i any part of the businoss, property, goodwill, and
% liabilities of any person or company carrying on any
i business which this Company is authorised to enter
g- . into, undertake, or carry on, or possessed of property
! snitable for the purposes of this Company.

. {(zr} To sell, lot on lease, exchange, or dispose of all or an;
o .
g
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part of the undertaking, asscts and rights of the
(‘ompany for such consideration as the Company may
think fit, and in particular for shares, debentures, or
securitics of any other company having ohjects
altogether or in part similar to shose of this Corpany.

(¥) To distribute any of the properties of the Company,
whether upon a distribution of assets or & division of
wrofits, among the members, in speeie or otherwise.

(0) To draw, make, accept, endorse, execute and issue
promissory notes, bills of exchange, charter-partics, bhills
of lading, warrants, debentures and other negotiable ov
transferable instruments.

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

(@) To reccive money and securitics on deposit at interest
or otherwise.

(r) To horrow or raise or secure the payment of money in
such mamner as the Company shall think fit, and in
pavticular by the issue of debentures, debenture stock,
or other securities, with or without a charge upon all
or any of the Company's asscts (either present or
future), including its mealled capital, and to purchase,
redeem and pay off any such sccurities, and to issue
any such securities for such cousideration or purpose
as may be thought fit.

(s) To guarantee the payment or performance of any debts,
contracts or ohligations, and to accept property on trust,
and to act as trustec and executor, administrator,
liquidator, receiver, attorney or divector either
gratuitously or otherwise.

(1) To pay all expenses incident to the formation or
promotion of this or any other company, and to
r<-aunerate any person or company for scrvices
reudored or to be rendered in placing or assisting to
place or gnaranteeing the placing of any of the shaves
in or dehentuves or other securities of the Company,

oo
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or in or about the promotion, formation, or business of
the Company, or of any other company promoted
wholly ov in pare hy this Company.

(1) To establish and support, or aid in the establishment

and support of associations, institutions, funds, trusts
and conveniencies, caleulated to benefit any of the
employés ov ex-employés of the Company or its
predecessors in  business, or the dependents or
connectinng of such persons, and to grant pensions
and allowances, and to make payments towards
insurance, and to subseribe or guarantec money ta
charitable or Lenevolent objects, or for any exhibiiion,
or for any public, general or useful object.

(v) To sell, exchange, improve, manage, develop, lease,

mortgage, charge, dispose of, tuen to account or other-
wise deal with, all or any part of the assets and vights
ot the Company.

(w) To procure the Company to be registered or incor-

porated in any British Colony, Protectorate or
Dependency, ov in any Foreign State, and to enter
into any arrangements with any governments or
authorities supreme, provineial, municipal, local or
otherwise, that may seem conducive to the Company’s
objects, or any of them, and to obtain from auy
such government or authority any rights, privileges
ard concessions which the Company may think it
desirable to obtain, and to carry out, exercise, and
comply with any such arrangements, rights, privileges
and concessions.

{(x) To do all or any of the ahove things in any parts of the

world, and cither as principals, agents, trustees, or
ctherwise, and by trustecs, sub-contractors, agents, or
otherwise, and either alone or in conjunction with
others.

(¥) To do all such other things as are ‘ncidental to or

connected with any of the above objects, or conducive
to the attainment thereof, or otherwise likely in any
respect to be advantageous to the Company, and in
case of doubt as to what shall be so incidental,
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conneeted, conducive, or advantageons s afovesaid,
the decision of an Extraordinary General Meeting
shall be conclusive,

Trovided that so long as the name © Twining " §s part of the name of
the Clompany and R. Twining and Company Limited hold 16,000 of
the Preforence Shares in the oviginal capital of the Company, the
businessos of retail tea and coffee dealers, retail grocers and retail
provision merchants are expressly excluded from the objects of the
(fompany although they might otherwise come within the scope of the
objects of the Company as bereinbefore defined.

And it is hereby declared that the word ©company ” in this
clause, oxcept where used in reference to this Compauy, shall be
deemed to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and further that the objects specified
in cach paragraph in this clause shall, except where otherwise
expressed in such paragraph, be in no wise limited or vestricted
by reference to or inference from any other paragraph or the name

of the Company. !
Wiewnlcns
4,-The Yability of the Shareholdexs is limited.

5.--The Capital of the Company is £50.000 divided into
10,000 Ordinary Shaves of £1 each, and 40,000 Seven per cent.
Cumulative Preference Shaves of £1 each, and such Ireference Shares
shall confer the right to a fixed cumulative preferential dividend at the
rate of 7 per cent. per annum on the capital for the time being paid
ap thereon and the further right whenever in respect of any year a
dividend at the rate of 7 per cent.is paid on the capital paid up on
the Ovdinary Shares of the Company to participate in the surplus
profits of the year available for dividend rateably with the holders of
the Ordinary Shares of the Company, in proportion to the capital
paid up on such shares, until a further dividend for such year at the
rate of 3 per cent. per annum has been paid on such Preference Shares,
and also the vight in & winding up to payment off of capital and arrears
of dividend, whether declared or undeclared, up to the commence-
ment of winding up in priovity to all other shares, but shall not confer
any farther right to participate in profits or assets. And upon any
increase of capital the Company is to be at liberty to issue any new
shaves with any preferentinl, deferred, qualified or special ;-ights,
privileges or conditions attached thercto, but not (except as next
provided) so as to prejudice the preferential rights herehy attached to
the Ireference Shares in the ipitial eapital.  The rights for the time

L
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being attached to the Preference Shaves in the initial eapital, o to
any shares having preferential, Jeferred, qualified or special rights,
privileges or conditions attached thereto may be altered or dealt with
in aceordance with the Auticles of Assoeiation of the Compuny, but
not otherwise.

W, the several persons whose names, addresses and descriptions
are hereunto subsecribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the
Capital of the Company set opposite our respective names.

INumbcr of Qrdinnry
NAMES, ADDRESSES AND DESCRIPTIONS OF SUDSORIBERS. « Shares tnken by

| each Subsecriber.
|

d"zz‘fﬂ“_@' 2 Ay “ ik, / Lot

TPl « o,
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by ot
Dated the Q\Q day of wwglﬁ.

Witness to the above Signatures——

M&% ngww ——y\ry

21 Sembars Shresk, B0
@%MW@
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THE COMPANIES ACTS, 1908 Axp 1913.

COMPANY LIMITED BY¥ SEHARES.

Articles of Dssoawtion

or

TWINING HARRISONS CROSFIELD & CQ.,

LIMITED.

TABLE A.

1.—The Regulations contained in Table A in the First Schedule
to the Companies (Consolidation) Aet, 1908, shall not apply to the

Company.

INTERPRETATION.

2.—1n these presents the words standing in the first column

of the Table next hereinafter centained shall bear the meanings set,

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

WORDS.
The Statutes

These presents

13

MEANINGS.

The Companios Acts, 1908 and 1913, and
every other Act for the time being in force
concerning joint stock companies and
affecting the Company,

These Articles of Association and the regulations

of the Company from time to time in force.

e ——

[T

REGISTENFDL
84144
SEP I91R

s bl
My J



WORDS, MEANINGS.
Office ... ... The Registered Office for the tine being nf the
Company.
Register ... . The Register of Members to be kept pursuant to

Section 25 of the Companies (Consolidation)
Act, 1908,

Board ... ... 'The Directors for the time being of the Company.
Seal ... The Common Seal of the Company.

Qriginal Capital... The Capital specified in the Memorandum of
Association of the Company.

Month ... ... Calendar month.

“Tn writing ” and “ Written” include printing, lithography and
other modes of ropresenting or reproducing words in a visible form.

“« Dividend ” includes bonus.

VWords importing the singular number only shall include the
plural number, and ice versd.

‘Words importing the masculine gender only shall inelude the
feminine gender, and

Words importing persons shall include corporations.

3.—Suabject to the preceding Article, any words defined in the
Statutes shall, if not inconsistent with the subject or context, bear
the same meaning in these presents.

4.—The Company shall be a private Company, and for this
purpose the number of members of the Company, exclusive of persons
who are in the employment of the Company and of persons who,
having been formerly in the employment of the Company, were,
while in such employment and have continued after the determination
of such employment, to be members of the Company, shall not at any
time exceed fifty, provided that where two or more persons hold one
or more share or shaves in the Company jointly, they shall, for the
purposes of this Article, be treated as a single member. The
Company is hereby prohibited from issning any invitation to the
public to subseribe for any shares, stocl, debentures or debenture

[T
N Ao
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stocle of the Company. ‘the Board may in their diseretion, and
withont assigning any reason therefor, refuse to register the transfer
of any share.

BUSINESS.

5.-—The business of the Company may be commenced as soon
after the incorporation of the Company as tho Directors shall think fit.

6.—Any branch or kind of business which by the Memorandum
of Association of the Company, or by these presents, is either
expressly or by implication authorised to be undertaken by the
Company may be undertaken by the Board at such time or times as
they shall think fit, and further suffered by them to be in abeyance
whether such branch or kind of business may have been actually
commenced or not, so long as the Board may deemn it expedient
not to commence or proceed with such branch or kind of business.

7.—The Board shall not employ the funds of the Company or
any part thereof in the purchase of or in loans upon the security of
the shares of the Company.

SHARES.

8.—The whole of the unissned shares of the Company for the
time being shall be under the control of the Board, who may, subject
to the provisions of Article 4 hereof and subject to the rights of any
person entitled to apply for or have allotted to him any shares
of the Company, and to the rights of the holders of the, shares
of the Company for the time Dbeing issued upon special terms,
allot or otherwise dispose of the same to such persons, on such terms
and conditions, and with such rights and privileges, and either at par
or at a premiwmn, or othsrwise, and at such times as the Board may
detcrmine, with full power to give to any person the call of, or option
over any shares either at par or at a premium, and for such time, and
for such consideration as the Board think fit, subject always to the
stipulations contained in any agreement with reference to the shares
to be allotted in pursuance thereof.

9.—Upon any offer of shares for subscription, the Company,
or the Board on behalf of the Company, may pay a commirson to

v o rr——
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any person in consideration of his snbseribing, o8 ngrr‘ei‘ng to
subseribe, whether absolutely or conditionally, for any shares in the
(‘ompany, or procuring or agreeing to procire subseriptions, whether
absolute or conditional, for any shares in the Company, provided that
the rate per cent, of the commission or the amount thereofl shall be
duly disclosed in accordance with the Statutes, and shall not exceed
the rate of 25 per cent. on the nominal amount of the shares so
offered, or an amount erual thereto, as the case may he, and so that
if the commission shall be paid or payable out of eapital, the statutory
conditions and requirements shall be observed and complied with.
Such commission may, if thought fit, be paid in fully paid shares.
'The Company may also pay such brokerage as may be lawful

10.—The amount payable on application on each share shall
not be less than 5 per cent. of the nominal amount of the share.

11.—The Company may make arrangements on the issue of
shares for a difference botween the holders of such shares in the
amount of calls to be paid and the time of payment of such culls.

12.—As regards all allotments from time to time made, the Board
shall comply with Section 88 of the Companies (Consolidation)
Act, 1908,

13.—If Ly the conditions of allotment of any share the whole or
part of the amouut or issuc price thereof sha! be payable by
instalments, every such instalment shall, when . e, be paid to the
Company by the person who for the time being shall be the registered
holder of the share.

14.—I{ two or more persons are registered as joint holders of
any share, any one of such persons may give effectnal receipts for
any dividends, bonuses, or other moneys payable in respect of such
share,

15. —The Compuny shall be entitled to treat the registered holder
of any share as the absolute owner thereof, and the Company shall
not be bound to recognise any trust or any ecquitable, contingent,
future or partial interest in any share, or any interest in any fractional
part of a share, or (except only as by these presents otherwise
expressly provided or as ordered by a court of competent jorisdiction)
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sny other right in respect of any share oxcept ana bsolate right to
the entirety thevcof in the vegistered holder.

CERTIFICATES.

16.—The Company shall within two months after the allotment
of any of its shaves, debentures, or debenture stock, and within
two months after the registration of the transfer of any such shares,
debentures, o dehenture stock, complete and have ready for delivery
the Cortificates of all shares and debentures, and the Certificates of
all debenture stock allotted or transferred, unless the conditions of
issue of the shares, dobentures, or debenture stock otherwise provide.
The Certificates of Title to shares, debentures. ov debenture stock
shall be issued wunder the Scal of the Company and signed by one
Director and countersigned by the Secretary or some other person
appointed hy the Board.

17.—TBvery Member shall be entitled to one Certificate under the
Seal of the Company specifying the number and denoting numbers of
the sharves held by him and the amount paid up thereon, provided
that in the case of shaves registeved in the names of two or more
persons the Company shall not be hound to issue more than one
C'ertificate to all the joint holders, and delivery of such Certificate to
any one of them shall be sufficient delivery to all. A Member
requiring more than one Certificate in respect of his shares shall pay
one shilling or such smaller sum as the Board shall determine for
each additional Certificate beyond one, together with any stamp duty
that may be payable.

18.—If any Certificate shall be worn out, destroyed or lost,
it may be renewed on such evidence heing produced as the Board
shall require, and in case of wearing out on delivery up of the old
Certificate, and in case of destruction or loss on execution of such
indemnity (if any), and in either case on payment of such sum not
exseeding one shilling for each Certificate, together with the amount
of any costs and expenses which the Company has incurred in
connection with the matter, and generally upon such terms as the
Board may from time to time requive.

ALTERATION OF RIGHTS.

19.—All or any of the rights, privileges, or advantages of the

members, or of any class or group of members, may be aifccted,
o1l
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alteved, modified, ecommunted, abrogated or dealt with by agreement
between the Company and any povson purporting to contract on
heladf of the members, or class or group affected, provided such
agrecment is ratified in writing by the holders of at least three-fourths
in nominal value of the issued shares of the members, ox of the class
or group affected, or is confirmed by an Txtraordinary Resolution
(as defined by Scction 69 of the Companies (Consolidation Act, 190%)
passed ab a separate General Meeting of the members, or of the
members of the class or group affected as the case may he, but not
otherwise. To any such General Meeting of the members, or of a
class or group thercof, all the provisions of these presents shall
malatis mutandis apply, but so that the necessary quorum shall be
members, or members of the class or group affected, holding or
representing by proxy one-half of the capital paid or credited as paid
on the issued shares of the members, or of the members of the class
or group affected, but this article is not to derogate from any power
the Company would have had if this article were omitted.

a

CALLS ON SIHARES.

20..—The Board may from time to time make such calls npon
the members as the Board may think fit in respect of the amounts
unpaid on the shares held by the members respectively, and not by
the conditions of allotment made payable at fixed times. Provided
that fourteen days’ notice at least is given of each call, and that no
call be payable within two months from the date of the provious call.
Any call may be made payable either in one sum or by instalments,
and each member upon whom a call is made shall be lHable to pay
the amount of the call to the person and at the time or times and
place appointed by the Board.

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

22, —Joint holders of a share shall be jointly and severally liable
for the payment of ail calls or other moneys in respect thereof.

23 —Any swn or premimm which by the terms of allotment of a
share is made payable upon allotment or at any fixed date, and any
instalment. of a call or premium shall, for all purposes of these presents,
he deomed to be & call duly made and payable on the date fixed for
payment, and in*2¥dsd non-payment the provisions of these presents

&
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as to payment of inferest and expenses, forfeiture and the like, and
all ather the relevant provisions of these presents, shall apply as il
sueh swm, premium ov instalment were a call duly made and notified
ns herehy provided.

24,.—Tf any member shall fail to pay on or before the day
appointed for payment thercof any call to which he may have become
liable, o shall pay interest on the amount in arvear from the day
appointed for payment thercot to the time of actual payment, at such
vate, not exceeding 10 per cent. per annum, as the Board may {rom
time to time fix, and in case no other rate be prescribed, then at the
rate of 10 per cent. per annu, provided, however, that the Board
may remit the wholc or any part of such interest. .

25 --No member shall be entitled to receive any dividend or
to be present or vote af any mecting or upon & poll, or tu exercise
any privilege as a member until all calls or other sums due by him to
the Company, whether alone or jointly with any other person, together
with interest and expense$ (if any), shall have been paid.

96, —The Board may, if they think fit, receive from nay member
willing to advance the same all or any part of the moneys due upon
the shares hield by him beyond the sums actually called up thereon,
and upon the moneys so paid in advance, or so much thereof as from
time to time oxceeds the amount of the calls then made upon the
shares in vespect of which such advance has heen made, the Company
may pay interest at such rafe not exceeding 10 per cent. as the
member paying such sum in advance and the Board shall agree upon,
hut any amount so for the time being paid in advance of calls shall
ot be ineluded or taken into account in ascertaining the amount of
the dividend payable upon the share in respect of which such advanee
has been made. :

SURRENDER OF SHARES.

97 —The Doard may acceph from any member, on such terms
and conditions as shall be agreed on, a surrcnder of his shares, or
any part thereof.

FORVEITURE AND LIEN.

98, —IF any member fails to pay the whole or any part of any
call on or before the day appointed for the payment therecof, the
Board may at any time thereafter during such time as the call or any
part thercof, or any intorest which shall have accrucd thereon,
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renutins napaid, serve a notice o him regniring hi:1n 1o Pay a.sudl \cu.;l
or sach part thereof as remains unpaid, togecher \wi‘h. mte.rrhf at sach
ate not sxeceding 10 per cent. per anmum as they think fit, from the
date when the eall first beeame payable, and any expenses that may
have acerued by reason of such non-pityment.

20.—The nutice shall name u day, not being less than 14 days
feom tho date of the notice, on or before which the call or snch part as
aforesaid, and all interest aml expenses that have acerued by reason
of such nonpayment, ave to be paid. Tt shall also name the place at
which and the person to whom payment is to be mado, and shall
state that, in the event of non-payment at or before the time and to
the person and at the place appointed, the shares in respect of which
such call was made will be liable to be forfeited.

30.—If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has beun
given may ab any time thereafter, hefove payment of all ealls, infurest
and expenses due in respect thereof has been made, be forfeited by 2
resohution of the Board to shat effect.  Such forfeiture shall include all
anpait dividends, interim dividends and interest due aud to bhecome
due thereon, and any moneys paid up in advance of calls.

31.—Where any person entitled to a share ly transmission, and
not having elected according to these presents either to be registered
himself as the holder thereof, or to have his nominee registered, fails
for twelve months after being therenntn required by notice from the
Board so to elect, such share may at any time after the expiration of
that period be forfeited by a resolution of the Board to that effect,

32.—When any share has heen forfeited in accordance with
these presents, notice of the forfeiture shall forthwitls be given to
e holder of the share, or the person entitled to the sharve by
sansinission, as the case may be, and an entry of such notice having
neen given and of the forfeiture with the date thereof, shall forthwith
be made in the register opposite the share ; but the provisions of this
article are divectory only, and no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make
such entry as aforesaid.

53— Notwithstanding any such forfeiture as aforesaid, the Board
ray, at any time before the forfeited share has been otherwise
disposed of, permit the share so forfeited to be redeemed upon the
terms of payment of all calls and interest due upon and expeuses

¥
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incurred in respeet of the share, and upon such farther ferms {if aafy)
as they shall think fit.

34, —-Kvery share which shall be iorfeited shall thereapon beeome
the property of the Company, and may he either cancelled or sold, or
co-nllotted or otherwise disposed of by the Board, cither to the person
who was befors forfeiture the holder theveof, or entitled thereto, ;
to any other person upon siteh terms and in such manner as the
Board shall thinls fit.

95.-—A member whose shaves have been forfeited shall, notwith-
standing, be liable to pay to the Company all calls made or pryable
and not paid on such shares at the time of forfeiture, and interest
ihereort to the date of payment, and all expenses in the same manner
in all respeets as if the shares had not been furfeited, and to satisfy
all (it any) the claims and demands which the Copaoy might have
enforced in respeet of the shaves at the time of forfeiture, without
any deduction or allowance for the value of the shaves at the time of
forfeiturc.

36.—The forfeiture of a share shall involve the extinetion ab the
time of forfeiture of all interest i -ud all claims and demands against
the Company in respect of the share, and all other rights and
tiabilities incidental to the share as between the member whose share
s forfoited and the Company, except only such of those rights and
liahilitics as are by these preseuts expressiy saved, or as are Ly the
Statutes given or imposed in the case of past members.

57.—-A statutory declaration in writing that the declarant is o
Director of the Company, and that a share has heen duly forfeited in
pursuance of these presents and stating the time when it was
forfeited, shall, as against all persons claiming to be entitled to the
shave adversely to the forfeitnre thereof, be conclusive evitdlence of
iho facts therein stated, and such declaration, ogether with a
certificate of proprietorship of the shave delivered to a purchaser or
allottee thercof, shall constitute a good title to the share, and the
hew holder thercof shall he discharged from ail calls made and other
moneys payabie prior to such purchase or allotment.

38.-—~Upon any sale after forfeiture ov for enforcing a lien in
purported exercise of the puwers herein given, the Board may causc
the purchaser’s name to be entered in the Register in respec of
the shaves sold, and the purchaser shall not be bound to see o the

regularity of the procecdings, or to the application of the purchuse-
Ht
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money, and after his name has been entered in the Megister in vespect
of snch shaves, the yalidity of the sale shall not be impeached by auy
person, and the remedy of any person aggrieved Ly rhe sate shudl be
in damages only and against the Company exelusively.

80, —The Company shall bave a first and psenmount lien upon
all the shaves registered in the name of cach member {whether solely
or jointly with others) and upon the proceeds of sale thereof, for his
debts, liabilities and engagements, solely or jointly with any other
person, to or with the Company, whether the period for the payment,
falfilment or discharge thereof shall have actually arrived or not, and
no equitable interest in any share shall be created except upon the
footing and condition that Article 15 hercof is to have full effect, and
such lien shall extend to all dividends from time to time declared
in respeet of such shares, and to all moneys paid in advance of calls
thoreon. Unless otherwise agreed, the registration of a transfer of
ohares shall operafe as a waiver of the Company’s Jien, if any, on
such shares.

40,—Tor the purpose of enforcing such lien the Board may scll
the shares subject thercto in such manner as they think fit, but
no sale shall be made until such time as the moneys are presently
payable, and notice in writing stating the amount due, and giving
notice of intention to sell in default shall have been served on suci
member or the person (if any) entitled by transmission to the shares
and default shall have been made for seven clear days after such
notice. The net proceeds of any such sale shall be applied in or
rowards satisfaction of the debts, Habilities and engagements aforesaid,
andl the rvesidue (if any) shall be paid to the member or the person
(if any) entitled by transmission to the shares.

TRANSTER Ol SHARES.

41.--Shares in the Company may be transferred by transfer in
the usual common form, or as near shereto as civcmmstances will
permit. The Instrument ¢t Transfer shall be signed hy both the
gransferor and transteree, and shall contain tho name, ad-vess, and
ocenpation of the transferee, and rhe transferor shall be deemed to
remain the holder of the shares until the name of the transferee is
entered in the Register in respect thereof

42 —Rvery Instrament of Transfer shall be left at the Office or
such other place as the Board may prescribe, with the Certiticate of
every share to he thereby transferred, and sach other evidence as the
Board may reasonably require to prove the title of the transferor or

@

@



[ el

o %’é}_mﬁw e e

e e e o A

NN P
.‘ﬁmn@hﬁ.«—: i o T e AT Y T Tl ST

i e T

- ,—,—,q».‘ﬁ—,m-@cw-::»m —

lis vight to transfer the shares and to prove that the transfer
is duly stamped; and the Certificate shall remain in the custody
af the Boasd, but shall be at all veasonable times produced ot the
request and  expense of the transferor or transferee and  their
respective represontatives or any of them. A new Certilieate shall
be delivered to the transforee after the transfer is completed and
registered on his application for the same, and when necessary a
balance certificato shall be delivered to the transtoror if required by
the member in writing. A fee not exceeding 2s. 6d. may be chiavged
for cach transfer, and also for the registration of every probite, notice,
poawer of attorney or docament tendered for registration, and shall.
it reguived Ly the Board, be paid before the registration thereof.

43. —The Rogister may be closed during such time as the Board
think fit, not exceoding in the whole 30 days in any one year.

44,--Wo shares shall be transferred unless and until the
proposing transferor shall have given notice in writing to the
Seeretary of the Company that he is willing to sell the same at a
price to be previously fixed as the fair value thereof by the Auditors
of the Company to any shareholder desiring to purchase the same
and the Secretary shall have failed for one month after the
receipt of such notice to procure an acceptance or acceptances in
writing from a shareholder or sharcholders as to all or any of
the shares comprised in such notice. The shareholders shall have
the right of accepting any such offer as aforesaid, as nearly
as conveniently may be in proportion to the shares held by them,
and the Board may from time to time determine how such
offer shall be made to them, and all questions as to their rights
thereunder, and as to the mode of carrying out the provisions of this
article, and their deterinination in those respects shall be final and
binding on all parties. If any such offer shall comprise shares of
differcnt classes, the holder of a class of shares shall have the right
of accepting any such ofter as regards sharves of that class in priority
to the holders of any other class of shares.

45, —Subject as aforesaid, a shareholder may transfer any shaves
to such porson as he thinks fit, but without prejudice to the power of
the Board to refuse to registor a transfer of any sharce on which the
(‘ompany has a lien, or where the Board are of opinion that it is not
desirable to admit the proposed transferee to membership.

TRANSMISSION OF SHARES.
46.—In the case of the death of a member, the survivors or
survivor where the deceased was a joint holder, and the exceutors or
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administrators of the déeeased where he was a sole hiplder, shall be
the only persons recognised by the Company as baving any title to
or interest in his shaves ; but nothing herein contained shall release

the estate of a deceased joint holder from any Jiability in pespeet of

any share jointly held by Lim, provided that on the death of a sole
Bolder ov on the hankruptey of any member the shaves held by such
member shall he offered to the sharchelders as provided by Article 44
hwereof.

47.—Subject us aforesaid, any person becoming entitled to
shares in consequence of the death or bankruptey of any member
may, wpon such evidence of title being produced as may from time
to time be required by the Board, and with the consent of the Bourd
(which they shall not he under any obligation to give) be registered
as o member in respect of such shares or may with the like consent
clect to have some person nominated by him registered as transferee
thereof.

48.—If the person so becoming entitled sball elect to be
vegistored himself, he shall deliver or send to the Company a notice
in writing signed by him, stating that he so elects. Ifor all purposes
ol those presents velating to the registration of transfers, such potice
shall be deemed to be a transfer, and the Board shall have the same
power of refusing to give eflect thereto by registration as if the death
or bankruptey of the holder of the shares had not occurred and the
notice were a transfer executed by such holder.

49.—1If the person so hecoming entitled shall elect to have his
nomiinee registered, he shall testify his election by executing to bis
nominee a transfer of such shares. The Board shall have in respect
of transfers so exceuted the same power of refusing registration as if
the death or bankruptey of the holder of the shares had not occurred
and the transfer were o transfer executed by such holder.

50.—A person entitled to shares in consequence of the death
or bankruptey of a member, shall not be entitled to receive notice of
or to attend or vote at wmeetings of the Company, or, save as
aforesaid, and save as vegards the receipt of such dividends as the
Board shall not elect to vetain, to exercise any of the rights and
privileges of a member, unless and until he shall have elected to be
and =hall have been registered as the holder of the shares.

STOCIC,
51. —The Company in General Meeting may convert any paid-up
shares into stock.

@
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52—When any shares have been converted into stock, the
covoral holders of such stock may thenceforth transfer their
pespective interests therein, or any part of such interests, in the same
manner and subjeet to the same vegulations as and sahject to which
shares in the Company’s capital may be transferred, or as neay
thoreto ns cirenmstances will admit.  Buot the Board may from time to
time, if they think fit, fix the minimum amount of stock transferable
and diveet that frastions of a pound shall nob Lo dealt with, with
power, nevertheless, ab theiv diserction to waive such rules in any
particular case.

59.-—The stock shall confer on the holders thereof respectively
the same privileges and advantayes, 08 regards participation in profits
and voting at meetings of the Company, and for other purposcs, as
would have heen conferred by shaves of egual amount in the oviginal
capital of the Company,but so that none of such privileges or advantages
except the participation in profits of the Company, shall be conferred
by any such aliquot parb of consolidated stock as would not, if
existing in shares, have conforred such privileges or advantages.
And, save as aforesaid, all the provisions herein contained shall, so
far as circumstances will admit, apply to stoclk as well as to shares.
No such convevsion sha.l affect or prejudice any preference or other
special privilege. The Company may at any tine reconvert any
stock into paid-up shaves of any cdenomination.

ALTERATION OF CAPITAL.

54.—The Company, by Resolution in Gencral Meeting, may {rom
fime to time increase its capital by the ereation of new shaves to such
an extent, and of such nominal amounis as may by such resolution be
determined. Provided that no increasc of capital which confers
rights on the holders of the new shares so created ranking pari passu
with or in priority to the rights conferred on the holders of the
preference shares in the original capital shall he made exceph in
accordance with the provisions of Article 19 hereof.

55.-—The new sharves shall be issued upon such terms and
conditions, and with such vights and privileges annexed thereto, as
the Company, or in default ¢he Board, shall determine, and in
particular such shares may be issued with a preferentinl or qualified
vight to dividends, and in the distribution of tho assets of the
Clompany and with a gpecial or without any right of voting.

56.—The Company or the Board may, before the issue of any

now shares, determine that the same or any of them shall be offered
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in the fie® instance, and eitherat par orat i preminm, a1l the then
members or any elass or group thereof in proportion 1o the mu‘uum
of eapital Bield by them, or make any other provisions as 10 the issue
and allotment of the new shares, but in default of any such
tletermination, or so far as the same chall not extend, the new shares
may be dealt with as if they formed part of the original ordipary
capital, and shall be sulject to the provisions herein contained with
veference to the payment of calls and instalments, transfer and
transmission, forfeiture, lien and otherwise.

57.—The Compiny may from time to time by Special Resolution
reduce its capital, by paying off capital or cancelling capital which
has heen lost or is anrepresented by available assets, or reduncting the
liabilities on the shares, or otherwise, as may seem expedient, and
capital may be paid off upon the footing that it may be called up
again or otherwise, and paid-up capital may be paid off or cancelled as
aforesnid without reducing the nominal amount of the shaves hy the
like amount to the intent that the unpaid and callable capital shall be
increased by the like amount, and the Company may also hy Special
TResolution subdivide, ov by Ordinary Resolution consolidate, its
shares or any of them.

53, —Anything done in pursuance of the last preceding Article
shall be done in manner provided by the Statutes so far as they shall
De applicable, and so far as they shall not be applicable in accordance
with the terms of the resolution authorising the same, and so far as
such resolution shall not be applicable in such manner as the Board
may deem most expedient.

59.-—~The Special Resolution whereby any share is sub-divided
may (subject to the rights of the holders of the preference shares in
the original capital) determine that, as between the holders of the
sharves resulting from such sub-division, one or more of such shares
shall have some preference or special advantage as regards dividend,
capital, voting or otherwise over or as compaved with the others or
other.

GENERAT, MEETINGS.

60.—The first General Mecting of the Company shall be held
at such time (not being less than one month nor more than three
months from the date at which the Company is entitled to commence
business) and at such place as the Board may determine. Thereafter
a General Meeting shall be held in the year 1917, and once at least
in each subscquent year, and not more than fifteen months after the
holding of the last preceding meeting,
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AL The above-mentioned CGeneral Meetings shail he called
Ordinary General Meetings @ all other Meetings of the Company shall
he ealied Extraordinary General Meetings.

62, —All (tenoral Meetings subsequent to the first Genoral
Meoting shall be held at soch time and place as may be fixed by
General Meeting; or in defanlt as the Bowd nmay determine.  Any
(teneral Meeting convened by the Bonrd, unless the time thereol
shall have been fixed by General Mseting, or unless such General
Meeting be convened in pursuance of such requisition as is herein-
after mentioned, may be postponed by the Bowrd by notice in writing,
and the Meeting sball, subject to any further postponcuent or
adjournment, be held at the postponed date for the purpose of
transacting the business covered by the original notice.

63.—The Boyrd may, whenever they think fit, and shall, on the
requisition of the holders of not less than one-tenth of the issued
share capital of the Company npon which all calls or other sums then
due have heen paid, forthwith proceed to convene an Extraordinary
General Meeting.

4. —The requisition shall state the objects of the meeting, and
shall be signed by the requisitionists and deposited at the Office, and
may consist of several documents in like form, each signed by one or
more of the requisitionists.

65.—1If the Board do not proceed to cause a meeting to be held
within twenty-one days from the date of the requisition being so
deposited, the requisitionists, or & majority of them in value, may
themselves convene the meeting, but any meeting so convened shall
1ot he held after three months from the date of such deposit.

66.—1l at any such meeting 2 resolution requiring confirmation
at another meeting is passed, the Toard shall forthwith convene a
farther Bxtraovdinary General Meeting for the purpose of considering
the resolution, and, if thought fit, of confirming it as a Special
Resolution ; and if the Board do not convene the meeting within
seven days from the date of the passing of the frst vesolution, the
requisitionists, or a majority of them in value, may themselves
convene the mecting.

67.— Any mecting convened by requisitionists as aforesaid shall
be convened in the same manner, as nearly as possible, as that in
which mectings are to be convened by the Board.

s
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8% —Seven days” notiee, specifying the time m}d p‘in('f: of the
meeting, and speeifying also in the case of any special husmeﬂs.tﬂhu
goneral nutnre of the business to he trapsacted thereat, shall bie given
hy the Sceretary or other officer of the Company, or amy other
p:' =01l nppnime:.l by the Board to do so, to such memhers.us are
entitled to veceive notices from the Company, provided that with the
consent in writing of all the members o, meoting may be cmwcnm'l h.y
4 shorter notice and in any manner they think fit. Where it is
proposed to pass a special resolution the two mect-ings. may e
convened by one and the same notice. and it is to be no ohjection to
such notice that it only convenes the second meeting contingently on
the resolution heing passed by the requisite majority at the first
meeting.

69, — Tl'» accidental omission to give notice of any meeting to,
or the non-receipt of such notice by, any member shall not invalidate
any resolution passed or proceeding had at any such meeting.

70.—The Company shall make the requisite annual return in
accordance with Section 26 of the Companies (Consolidation) Act,
1908,

PROCEEDINGS AT GENERAL MEETINGS.

71.—The ordinary business of the Annual General Meeting shall
he to rcceive and consider the profit and loss acconnt (if any) the
balance sheet of the Company, the reports of the Board and Auditors,
to elect Dircetors, Anditors and other officers in the place of those
retiring, to fix the remuneration of the Directors and Auditors, to
sanction or declare dividends, and to transact any business which
under these presents ought to be transacted at an Ordinary General
Meeting.  All other business shall be deemed speeial, and shall be
subject to notice as hereinbefore provided.

72.—~Two members present in person, and entitled to vote
thereat, or where a member is a corporation represented by a duly
appointed representative, shall be a guoram for a Generul Meeting ;
and no business shall be transacted at any General Merting unless
the recuisite quorum be present, at the commencement. of the business.

73.—If within one half of an hour from the time appointed for
the mecting & quornm is not present, the meeting, if convened by or
upon the requisition of members as hereinbefore provided, shall be
dissolved. If otherwise convened, it shall stand adjourned to the
same day in the next week, at the same time and place, and no notice
of such adjournment nced he given.

P



1' 27

| ‘ .74.--The Chaivman of the Boawd, if any, shall preside as
5 (,'. hairman at every meeting of the Company 3 but it there be no such
l Cliaivman, or if he be not present within ten minutes after the timo

; appointed for holding the meeting, or shall deeline to take or shall
rotive from the chair, the members present in person and entitled to
vote shall ¢hoose one of the Dircetors, and failing a Director one of
their own number to be Chairman at such meeting.

o

73.~The Chairman presiding at any meeting with the consent of
the meeting may, and if divected by the wmeeting shall, adjomn sueh
meeting from time to time, and from place to place as the meeting
hall determine. It shall not be necessary to give notice o the
members of any adjourned meeting.

76.—At any adjourned General Meeting the members present in
porson or by proxy shall have power to decide upon all matters that
could lawfually have been disposed of at the meeting from which the
adjournment took place ; but no husiness shall be transacted at any
adjourned meeting other than the business not disposed of at the
raeeting from which the adjournment took place.

- e ‘mw-rm?:mmm«
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77.—Lvery question submitted to a CGeneral Meeting shall be
determined in the first instance by & show of hands of the members
present in person, but a poll may be demanded in writing by the
Clhairman or any three members present in person or by proxy and
entitled to vote. Unless a poll is duly demanded in accordance with
these presents, a declaration by the Chairman that a resolution has
been carried or lost, or has, or lias not, been carried by any particular
majority, and an entry to thab offect in the minutes of proceedings of
the Company shall be conclusive evidence of the fact, without proof
of the number, proportion, or validity of the votes recorded in favour
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after an adjournment, and gene ally in such manner and at such time
and place as the Chairman presiding ab the meeting ab which a poll
shall have been demanded shall divect, and the result of such poll
shall e deemed the resolution of the meeting. The demand for a
poll may be withdrawn.

f of or against such resolution.

@

f’ 78.—If a poll is demanded, it shall be taken either at once or
i

:‘
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79.—The demand for a poll shall not prevent the continnance of

| : .
i o meeting for the tpansaction of any business other than the question
l@ on whicl a poll has been demanded.
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B0l 2 poll shall be duly demanded npon the election of 2
Chairman or on any question of adjomnment, it shall be taken at
onee,

RlL-~In case of au cquality of votes, either on a show of bamds
or at a poll, the Chairman of the meeting at which the show of hands
takes place, or at which the poll is demanded, as the case may be,
shall have a seeond or easting vote.

VOTES OF MEMBIERS.

82.---On a show of hands every member present in porson shall
have one vote, and upon a poll every member present in person or
by proxy shall have one vote for cvery share leld by him. Where
a corporation being a member is present by a duly authorised
representative who is not a member, such representative shall be
entitled to exercise the same powers on behalf of snch corporation
as if he were an individual meraber of the Company.

83.—Where there are joint registered holders of any share, any
oue of such persons mdy vote at any meeting, either personally or
by proxy in respect of such sharve as if he were solely entitled
thereto ; and if more than one of such joint holders be present at any
meeting personally or by proxy that one of the said persons so
present in person or by proxy whose name stands first on the register
in respect of such share shall alone be entitled to vote in respect
thereof.

84.—Any member being lunatic, idiot, or of unsound mind, may
vote by his judicial factor, curator bonis, or other legal guardian.
Any one of such persons may vote either personally or by proxy.

85.—Upon a poll votes may be given either personally or by
proxy, but no person shall be appointed a proxy except a member
entitled to vote at the General Meeting for which the proxy is given.

86.—Every instrument appointing a proxy shall be in writ-iug!
under the hand of the appointor or his attorney duly authorised in
writing under the band of the appointor or of his attorney ; or if such
appointor is a corporation, nnder the common seal, or under the hand
of some officer duly authorised in writing in that behalf.

&§7.-~The instrument appointing a proxy, with the letter or power
of attorney (il any) under which it is signed, shall be deposited at the
Office at least forty-cight hours before the time appointed for holding
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the meeting or adjourned meeting as the ease may he at wlhich the
person named in such instroment proposes to vote; otherwise the
person so named shall not be entitled te vote in respect thereof
No instrument appointing a proxy shall be valid after the expiration
of twolve months from the date of its execntion,

88.-—Tvery instrument of proxy, whether for a Speeial Meeting
or otherwise, shall, as nearly as circanstances will admit, bo in the
form or to the cifect following :—
I , of
in the County of
being a member of TwiNING FARRISONS (JROSFIELD
& Co., Liviren, hereby appoint

of
or failing him of
or failing him of

ag my proxy to vote for me and on my behalf, and
if necessary to demand a poll at the (Ordinary or
Extraordinavy, as the case may be) General Meeting of
the Company, to be held on the

day of and at any adjournment
thereof. :
As witness my hand this day of

89.—Any member whose address on the Register shall not be
in the United Kingdom shall be entitled to appoint by power of
attorney under seal some person, whether a member or not, having
an address within the United Kingdom, to act as his attorney for the
purposes of receiving notices of General Meetings, and attending
General Meetings, and voting thereat, and upon such power of
attorney heing deposited with the Secretary of the Company, together
with o notice from the attorney giving his address in the United
Kingdom, an entry thereof shall be made in the Register, and all
notices of meetings held during the continnance of such power of
attorney shall be served upon the attorney thereby appointed as if
such attorney were & member of the Company and the registered
owner of the shares, and all notices, except where otherwise herein
expressly provided, shall be deemed duly gerved if served upon such
attorney in accordance with these presents, and the attorney shall be
entitled to attend any General Meeting of the Company held during
the continuance of his appointment, and to vote thereat in respect of
the shares of the member appointing him, such vote to 'be exercised
either personally or hy proxy appointed by the nttormlay in a.c.;:cord{mce
with these presents. Lvery such power shall remain in full force,
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natwithstunding the death of or its rvevoeation by other means by
the grantor, unless and until express notiee in writing of such death
ar revoeation shall have heen given to the Company,

DIRECTORS.

90.—IIntil otherwise determined by a General Meeting, tho
number of Dircetors shall not he less than four nor more than
sever,  Harrisons and  Crosfield, Limited, and 1. Twining and
Company, Limited, shall each be entitled to appoint and by notice in
writing to the Company from tinie to time remove two Directors of
the Company so long as such Companies vespeetively shall respectively
continue to hold beneficially and not as the nominee of any other
person, firm, or company 24,000 and 16,000 7 per cens. Cumulative
Preference Shaves in the capital of the Company, and any Director
so appointed shall be o permanent Director, and shall hold office until
lis oflice is vacated as horein provided. If any permanent Director
shall vaeate the oflice of Director, such of them the said Harrisons
and Crosficld, Limited, or R. Twining and Company, Linited, as shall
have appointed the Director so vacating office shall be entitled to
appoint another permanent Dirvector in his place.  The first permanent
Directors shall be Ilugh Theodove Crosfield and Gerald Fhillingford
Townend, who shall be decmed to be appointed by Harrisons and
Crosfield, Limited, and Arthur James Tweed and Charles Twining
Sidgwicl, who shall be decmed to be nominated by R. Twining and
Company, Limited. Subject as aflovesaid, the Board shall have
power at any time, and from time to time, to appoint any qualified
person as a Dircctor, either to fill a casual vacancy (including
any vacancy in the Permaneni Directorship nct filled up for a
period of one month after the same shall become vacant) or as an
addition to the Board, but so that the total number of Directors shall
not at any time exceed the maximum number fixed as above. But
any Director so appointed by the Board shall hold office only until
the next Ovdinary General Meeting of the Company and shall then
Le eligible for re-election.

#1.—A. permanent Director shall not requive a qualification, but,
subject as aforesaid, the qualification of a Director shall be the
holding in his own right alone, and not jointly with any other person,
of 200 shares of the Company of any class. A fivst Director may act
before acquiring his qualification, but shall in any case acquir;a the
same within two months from his appointment. and unless he shall
do so he shall be deemed to have agreed to take the said shaves from

the Company, and the same shall be forthwith allotted to him
accordingly.
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"m"_""lf apy Director shall be abaut to Jeave or shall have Jeb
the United Kingdows, he may, by a writing nnder bis hand, appuint
any person who s approved by the Board of Directors to he
his S“h-"t‘itu'jﬁ*; and overy such substitnte shall, duving the absenee
f'l"m.n the United Kingdom of the Dircetor appointing him, be
entitied to attend aml vote at meotings of the Directors, and shal
hn've and exereise all the powers, rights, duties and authorities of the
Director appointing him : Trovided always that no such appointment
shall be operative unloss or until the approval of the Board, by a
majority consisting of two-thirds of the whole Board, shall have been
given and entered in the Divectors’ Minute Book. A Divector may at
any time revoke the appointment of a substitute appointed by him, and,
subject to such approval as aforesaid. appoint another person in his
place, and i a Director shall die or cease to hold the oftice of Director
the appointment of his substitute shali thercupon: cease and (etermine.
Lvery person acting as a substitute for a Director shall be an oflicer
of the Clompany, and shall alone bé responsible to'the Company for
his own acts and defanlts, and he shall not be deemed to be the agent
of or for the Dircctor appointing him.  The remuneration of any
such substitute shall e payable out of the remuneration payaile
g0 the Director appointing him, and shall consist of such portion
of the last-mentioned remuneration as shall be agreed between the
substitute and the Director appointing him,

03..—The Tircctors shall be paid out of the funds of the Company
by way of remuneration for their services at the rate of £100 per
annum for each Director, other than the Chairman, and as the rate of
£150 per annum for the Chairman, and the Directors shall also be
paid such further remuneration (which shall accrue from day to day)
as the Company in General Meeting may determine. The Directors
shall also be entitled to be vepaid all travelling and hotel expenses
properly incurred by them in or with a view to the performance of
their dutics.

94.—1If any IDirector, being willing, shall render or be called
apon to perform extra or special services of any kind, or Lo travel
or to go or resilo abroad for any hunsiness or parposes of the
Jompa ey, he shall e entitled to rveccive such swn as !;he Board
may think fit for expenses, an-l also such remuncration as the
PBonrd think fit, cither us @ axed sum or as a pereentage of
profits or otherwise, and guch remuneration may, as the Board
<hall determine, be citber in addition to ov in substitution for any
othor remumeration he may Le entitled %o receive, and the same
shall Do charged as part of the ordinary working expenses.

BE



05.-~The office of Director, inclnding Pirmanent Directors, shall,
ipso fucto, be vacated- - . .

(a) It ho accepts or howls any other oflice under the
Company exeept that of Man-ging Director, Managoer
or Scerotary.

(8} If he resign his office by writing under his hand left
av the office.

(¢) If {oxcept in the case of a Permancnt Director) he
ceases to hold the required amount of shares to qualify
him for office.

(n) If he shall have absented himself {such absence not
being absence with leave or on the affairs of the
Company) from meetings of the Dirvectors for six
months in succession, and the Directors shall have
resolved that his office shall be vacated. Atstendance
of a subskitute appointed Gy a Director as aforesaid
shall, for the purpose of this provision, he deemed
attendance by that Director.

(r) Tf he Dhecome a lunatic or of ansound mind, or all the
other Directors shall unanimously resolve that he is
physically or mentally incapable of performing the
funections of Director.

{¥) I he become a bankrupt, suspend payment, or compound
with his ereditors.

(¢) If by a three-fonrths majority of the Board he is called
upoiz to resign his office, but this provision shall not
apply to Permanent Dirvectors,

Provided that until an entry of his office having been so vacated
he made in the minutes of the Board his acts as a Director shall
he as eftectual as if his office were not vacated,

96.—The continuing Directors at any time may act notwith-
standing any vacaney in their body : Provided always that in case
the Directors shall at any time Le redueced in number to less than
the minimuwm number, it shall be lawful for the remaining Directors
or Director to act {or the purpose of filling up vacancies, bat, not for
any other purpose, unless thercto specially authorised by resolution
of the Company in General Meeting or as provided by the Statutes.

97. ~A Dircctor or intending Divector shall not be disqualified
by his office from cutering into a contract or arrangement with the
Compnny, either as vendor, purchaser, managor, agent, broker. or
otherwise, and no such contract or arrangement, or any conuract

or arrangement entered into by or on behalf of the Company with any
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peEson, fiem o company of or in which any Director shall be in any
way ”}tﬂl’(}h‘tﬂ(l, shall he avoided, nor shall any Director so contracting
ar heing so interested be liable to account to the Company for
any [npﬂb realised by any such contract or arrangement by reason of
such Director holding the office of Director, ov of the fiduciary
relaiion thereby established,  Any Diveetor so contracting or heing
so interosted as aforesaid shall disclose at the Board meeting at
which the contract or arrangement is determined npon, the nature of
his interest, if his intercst then exists, or in any other case at he
ﬁl'st Board mecting after the acquisition of his interest, and a
Dreetor shall not as a Director vote in respect of any contract or
arrangement in which he is so interested as aforesaid, and if he do
s0 vote his vote shall not be counted, but this probibition shall not
apply to any contract by or on behalf of the Company to give to the
Dircetors or any of them amy security by way of indemniry or of
socurity for advances or to a settlement ov set-off of cross-claims, and
it may at any time or times be suspended or relaxed by & General
Meeting. A general notice thata Director is a member of any specified
firm or company, and is to be regarded as intevested in any transaction
with such firm or company shall be sufficient disclosure under this
Article, and after such general notice it shall not be necessary to
give any special notice relating to any particular transaction with
such firm or company as aforesaid.

POWERS OF THE BOARD.

98t —The Lusiness of the Company shall be managed by the
Board, who may exercise all such powers of the Company, and do
on Lehalf of the Company all such acts as arc within the scope of
the Memorandum and Articles of Association of the Clompany, and as
are rot hy the Statutes or by these presents required to be exercised
or deae by the Company in General Meeting, subject nevertheless to
any regulations of these presents, to the provisions of the Statutes,
and to such rvegulations being nob inconsistent with the said
regulations as may be prescribed by the Company in General Meeting
but no regulations made by the Company in General Meeting shall
invalidate any prior act of the Board which would have been valid if
such regulation had not been madle.

9. Without prejudice o the general powers conferred by or
implied in the last preceding article, and to the other powers and
authoritics conforred as aforesaid, it is hereby expressly declared that
it shall be lawful for the Board to carry out all or any of the objects
sob forth in the M emorandiun of Association, and by way of addition,
and pot in limitation, to do the following things, namely :—



o

(1) To purchase, take on lease or otherwise acquire any
Iamds, estates, planf, wmachinery, patents ar ather
propesty, rvights or privileges, which the (‘ompany is
authorised to acynive, at such price and generally on
guch terms and conditions as they may think fit.

(2} At their diseretion to pay for any propeirty or rights
acquired by or services rendered to the Clompany, oither
wholly or partially in cash, or in shaves, bonds,
debentures or other securities of the Company, and any
such shaves may be either issued as fully paid up or
with such amount credited as paid up thercon as may
be agreed upon, and any such honds. debenturcs or
other securities may be cither specifically echarged apon
all or any part of the property and rights of the
Company {including its wncalled capital for the time
heing) or not so charged.

(3) To securc vhe fulfilment of any contracts or engagements
entered into by the Company, by mortgage ov charge of
all or any of the propercy and rights of the Gompany
(inclucling its uncalled capital for the time being) or in
such other manner as they may think fit.

(4) To appoint, and at their discretion to remove or
suspend such managers, secretaries, engineers, solicitors,
hankers, brokers, ofticers, clerks, agents and servants for
permancnt, temporary or special services as they may
from time to tine think fit, and to invest them with such
power as they may think expedient, and to determine
their duties and fix their salavies or emoluments and to
require scourity in such instances and to such amount
as they think fif.

(5) Trom time to time to provide for the management of the
affairs of the Company abroad in such mwanncr as they
think fit, and in parbicular to appoint any persons to be
the attorneys or agents of the Company with such
powers, including power to sub-delegate, and upon such
terms as may be thought fit, and the Board may
appoint any Director or any person or firm or company
as agent or agents to the Company.

(6) Subjeet to the provisions of Article 4 hereof, to grant
options over shares in the Company, and to attach
to any shares to be issuned as the consideration, or
part of the consideration, for any contract with, or
property acguived by the Company, suelr conditions as
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to transfer thercof, or voting in respect thereof, as they
think fit,

(7) To appoint any person or persons (whether incorporated
or not) to aceept and hold in trust for the Company
any property helonging to the Company, or in which it
is interested, or for any other purposes, and to exceute
and o all sneh deeds and things as may be requisite
in relation to any such trust, and to provide for the
remuncration of such trustec or trustecs.

(8) To exceute in the name and on behalf of the Company
such mortgages, charges and other securities on the
Company’s property (present and foture), including its
wnealled capital as they think ft, in favour of any
Divector or Directors of the Company or any other
person who may incur or be about to incur any personal
liability, whether as principal or suvety, for the benefit
of the Company, and any such instrument way contain
a power of sale and such other powers, covenants, and
provisions as may be agrecd on,

(9) To invest and deal with any of the moneys of the
Company not immediately required for the purposes
theveof, upon such investments and in such manner
(subject to the provisions of Article 7 hereof) as they
may think ft, and from time to time vary or realise
such investments.

(10) To buy, sell, or otherwise deal in stocks, shares or
scourities of any company or corporation, whether
British, Colonial or Foreign, and to promote, form or
be interested in any company or corporation, and to
transfor to any company or corporation any property of
this Company, and to subsidise or assist any person,
firm, company or covporation.

(11) To scll the lands, concessions, rights and undertakings
of the Company or any part. ov parts thereo? oy such
consideration as the Board may think fit, and in
particular for shares, debentures or other securities of
any other company, having ohjects altogether or in part
similar to those of this Company.

(12) To pay the costs, charges and cxpenses, preliminary
and incidental to the promotion, formation, establish-
ment and registration of this ov any other Company.

(13) To make and carry intc effect such contracts as they
may think fit for the purchase or other acquisition of

"y
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the businesses, property and eilects of any person ar
eompany earrying on any business similar or identjeal
to that of the Company, or which the Company is
anthorised to carry on, or in any other manner conducive
to the ohjects contemplated by the Company, or any
interest therein,

(14) T'o cause the Company to Le registered or incorporated
in any foroign country or colony, and to apply for and
obtain any decrees, concessions, letters patent, licences
and other aushorities and documents for and with
veference to any of the objects of the Company, and
exercise the rights and powers thereby conferred and
otherwise carry the same into effect.

(15) To wake, draw, acecept, endorse and negotiate such
promissory notes, bills of exchange and other nogotiable
instruments as they may deem necessary or expedient
for conducting the business of the Company, and to
determine who shall be entitled to sign, accept and
endorse the same on behalf of the Company.

(16) To institute, conduet, defend, compound or abando.
any legal proceedings by or against the Company or its
officers, or otherwise concerning the aflairs of the
Company, and also to compound and allow time for
payment or satisfaction of any debts due, and of any
c¢laims or demands by or against the Company.

(17) To refer any claims or demands by or against the
Company to arbitration, and observe and perform the
awaids.

(18) To make and give receipts, releases and other discharges
for money payable to the Company, and for the clains
and demands of the Company.

(19) Fo act on behalf of the Company in all matters relating
to bankrupts and insclvents,

(20) To give to any Managing Director, officer or other
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 Corapany, and such
interest, commission, or share of profits shall be treated
as part of the working expenses of the Company, and
to pay commissions and malke allowances to any person
introducing business to the Company, or otherwise
promoting the interest theveof.
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(211 To allow disconnts. commissions amd rebates, aml
before recommending any dividend, to set aside ont of
the profits of the Company such smm as they think
proper as a reserve fund to weet confingeneies, or for
equalising dividends, or for repaiving, huproving, wml
maintaining any of the property of the Company, and
for such other purposes as the Board shall in its
absolute diserotion think conducive to the inferests of
the Company, and to invest flie several sums 50 set aside
upon such investments as they think fit (subjeet to the
provisions of Article 7 hergof) and from time to time 1o
deal with, vary or realise such investments, and dispose
of all or any part thereof for the benefit of the Company,
and to divide the reserve fund into such special fonds
as they think fit, with full power to employ the assers
constituting the reserve fund in the business of the
Company, and that without being bound to keep the
same separate from the other assets.

(22) Irom tiwe to time to make, vary and repeal bye-laws
for the regulation of the business of the Company, its
officers and servants, provided that mo Liye-law or
regulation shall be made under this power which would
amount to such an addition to or altevation of these
Articles as could ouly legally e made by Special
Resolution passed and confirmed in accordance with
Seetions 13 and 69 of the Companies (Consolidation)
Act, 1908

1LOCAL MANAGEMENT.

100.—The Board may from time time provide fov the
management of the affairs of the Company at home or ahroad in such
manper as they shall thiuk fit, and the provisions contained in the
six next following Avticles ghall be withont prejudice to the gencral
powers conferred hy this Article.

101..~The Board from time to time and at any time may
establish any local boards or agencies for managing any of the affairs
of the Company at homo or aboard, and may appeint any persons to
he members of such 1ocal board, or any maniagers or agents, and may
fi¢ their remuneration.
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102, -The Board may appoint any one of their oan nmnber, or
anty other person, fo he Chaivman of any Loceal Board, apd may lay
dowa suach rules and vegulations as they may thigle fit for 1hoe eonducet
of the business of any Local Board, and may revoke, annnl, or vary
uny such appointment, rales or regulations.

108.-~The Board from time to time, and at any time, may delegate
to any Managing Director, Local Board, Manager or Agent, any of
the powers, authorities, and diserotions for the time being vested in
the Board with regard to the conduct of the husiness of the Company
(other than the power to make ealls and to mortgage the Company’s
assets), with power to sub-delegate, 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 notwithstauding vacancies.

104.—Any such appointinent or delegation as aforesaid may e
made on such terms and suhject to such conditions as the Board may
think fit, and the Board may at any time remove any person 50
appointed, and may by letter, telegram or cablegram annal or vary
any such delegation, but no person dealing in good faith and without
notice of such s~nulment or vaviation shall be affected thereby.

105.—The Board may from time to time, and at any time, by
power of attorney under the Seul appoint any person or persons
to Dbe the attorney or attornoys of the Company for such purposes
and with such powers, authorities and discretions, and for sueh
period and subject to such conditions as the Board may from time to
time think fit, and any such appointment may (if the Board think fit)
be made in favour of any of the Directors or of the members, orany one
or more of the members of any Local Board established as atoresaid, or
in favour of any company, or of the members, directors, nowminees or
managers of any company or fivm, or otherwise in favour of any
fluctuating body of persons, whether nominated directly or indivectly
by the Board, and amy such powers of attorney may contain such
provisions for the protection or convenience of persons dealing with
such attorneys as the Boara think fit. Any such attorneys as
aforesaid may be authorised hy the Board to sub-delegate all or any
of the powers, authorities and discretions for the time being vested
in them.

106.—The Tompany may exercise the powers as to keoping a
colonial register and as to the use of an official seal abroad conferred
by Sections 34, 35 and 79 of the Companies (Consolidation) Act, 1903,
and such powers shall accordingly be vested in the Board.
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BORROCWING.

'l(??.'w'lfhe Board may, subject to the provisions »f Artiele 4
hereof, at any tine borrow or raise for the purposes of the Company,
from the Directors, members, ov other persons, such sams of
mouney, and ut such rates of interest as the Board may think proper,
and may secure the repayment of such moneys by mortgage
or charge, or by debentures, or by debenture stock, perpetual
or otherwise, forming a charge upon the whole or any part of
the property, assets and undertaking of the Company, both present
and future, including its uncalled capital for the time being, in such’
manner, and upon such terms and conditions, and with such security
as the Board shall determine, but so that the amount it any one time
owing in respect of moneys so raised, borrowed or seeured, shall not,
~vithout Jic sanction of a General Meeting, exceed the nominal
amount of the capital. Nevertheless no lender or other person
dealing with the Company shall be concerned to see or enauire
whether this Hmit is observed. ‘

108.—The Directors shall cause a proper register to he kept in
accordance with Section 100 of the Companies (Consolidation)
Act, 1903, of all mortgages and charges specifically affecting the
property of the Company, and shall duly comply with the vequirements
of Section 93 of the Companies (Consolidation) Act, 1908, in regard
to the vegistration of mortgages and charges therein specified and
otherwise.

ROTATION OF DIRECTORS.

109.—At cach Ordinary General Meeting, one-third of the
Directors for the time being, or if their pumber is not a multiple of
three then the number nearest to hut not exceeding one-third shall
vetire {rom office, but this provision shall be subject to any agreement
to the countrary binding upon the Company. A retiving Director
«hall retain office until the dissolution or adjournment of the meoting
at which his successor is elected.

110.—Subject to the provisions herein contained with respect
to Managing Directors, the Directors to vetive in every year shall be
the Directors who have been longest in office since their last election.
As Dbetween Directors of equal seniority, the Directors to retire
shall {unless sneh Directors of equal seniority shall agree amongst
themselves) be selected from among them by lot.

111.—A retiring Director shall be eligible for re-clectiom.
k]
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112,—The Company may, at the meeting at whizh any Director
retives, in manner aforesaic, fill np the vacated office of each
Dircetor hy olecting a person thereto,  And if at any such meeting
the place of a retiving Dircctor is not filled up. the vetiving Jsirectors,
or sueh of thew as have not bad their places filled, shall be deemed
to have been re-elected, unless a resolution reducing the number of
Direetors is passed at the same meeting.

113.--No person not. being v Divector retiring ab the meeting
shall, unless recommended Ly the Board for election, be eligible for

_the office of & Director at any General Meeting unless not less than

fourteen clear days Lefore the day appointed for the meeting there
hay been given to the Scerctary notice in writing by some member
duly qualified to be present and vote at the meeting for which such
notice is given of his intention to propose some person for election,
and also notice in writing signed by the person to be proposed of his
willingness to be clected.

11:k.—The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may alter their
gualification, and may also determine in what rotation such incrcased
or reduced number shall go oat of office.

115.—~The Company by an Extraordinary Resolution may remove
any Director before the expiration of his period of office, and may by
Ordinary Resolution appoint another person to be a Director in his
stead. The person so appointed shall retain his oflice so long only
as the Director in whose place he is appointed would have held
the same il he bad not been removed.

116.— The provisions of the last seven preceding clanses shall not
apply to permanent Directors.

117.—The Company shall keep at its office a vegister containing
the names, addresses and occupations of its Divectors, and is to send
to the Regissrar of Joint Stock Companies a copy of such register,
and shall from time to time notify to the Registrar any change that
takos place in such Directors.

MANAGING DIRECTOR.
118.—The Board may from time to time appoint one or more of
their number to be a Managing Director or Managing Divectors of
the Company, cither fur a fixed term or without any limitation as to
his or their period of office, and may from time o time remove any
Managing Dircetor and appeint another in his place.
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ekh—A Managing Diveetor, while e eontinnes to hold that
oitice, shall (subject to the provisions of any contract between him
andd the Compiny) be suhjeet to the same provisions as 1o
restgnation ad removal as in the ease of any other Director who is
uot a [rermanent Direetor, and notwithstasding that the Nanaging
Dircctor miay be a Permanent Divector of the Company, and if' he
eease to hold the office of Director from any canse he shall dpso fieto
and irwnediately ecase to he a Managing Direetor.

120.—The remuncration of a Managing Director shall {rom time
to time be fixed hy the Company in General Meeting, and until so
fixed shall be determined by the Board, and may be by way of salary
or commission or participation in the profits, or by any or all of these
modes. and shall, if so determined by the Board, be in addition to
his share of any remuneration payable to the Boawrd. or to the
Managing Dirveetor as one of the Board.

121.——A Managing Dircctor may perform sach duties, and
exercise all such powers, authorities, and discretions as orc
oxercisable by the Board {other than the power to make calls and to
mortgage the assets of the Company) on such terms and conditions
and with such restrictions (if any) as the Board from time to timo
may direct.

PROCEEDINGS OF THE BOARD.

122.~-The Board may meet together for the dispatch of business,
adjourn, and otherwise regulate their meetings and proceedings as
they think fit, and determine the quorum necessary for the transaction
of business. Until otherwise determined two Directors shall be a
quornm. Questions arising at any meeting of the Board shall be
decided by a majority of votes.

198.—-A Director may at any time, and on the request of a
Director the Secretary shall at any time summon, a weeting of the
Board by a notice served upon each member of the Board. It shall
not he necessary to give notice of a meeting of the Board to any
Director nhsent from the United Kingrlom.

124.—The Board may from time to time elect and remove a
Chairman and Vice-Chairman of the Board. The Chairman so elected,
or ia his absence the Vice-Chairman, shall preside at all meetings of
the DBoard, but if no such Chairman or Vice-Chairman be elected, or
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it at any meeting the Chaivmsan or Yiee-Chairman be not present
within five minntes after the time appointed for holding the same, the
Dirertors present shall chouse some one of their nuwber to ack s
Chairman of such meeting, and the Divector so choser shall preside

at sach meeting aceordingly.

125,—-A. meeting of the Board for the time being at which a
quoram s presont shall he competent to exercise all or any ot the
aufhorities, powers and discretions by or under the Articles of the
Company fov the time being vested i or exercisable by the Tirectors
cenerally.

126.——The Board may delegate all or any of their powers to
Committees consisting of one or more member or members of their
hody as they think fit, and may authorise any Committee to use the
seal,  All Committees so formed shall, in the exercise of the powers
s0 delegated, conform to any regulations that may be imposed apon
them by the Board.

197.—The meetings and proceedings of ang such Committee
consisting of two or more members shail be governed by tha
provisions hervein contained for regulating the meetings and
proceadings of the Directors so far as the same are applicable
thereto, and are not supevseded by auy regulations made by the
Divectors under the last preceding articls.

128 —All acts done by any meeting of the Board, or by a
Committee of the Board, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
defect i the appointment of any sueh Director or person acting as
aforesaid, or that they, he or any of them werc or was disqualified,
be as valid as if every such person had been duly appointed and was
qualified to be a Director,

T SEAL

129.—~The Board shall provide for the safe custody of the seal,
which shall only be used pursnant to a Resclution passed at a meeting
of the Board, or a Committee of the Board anthorised to use the
seal, and save us horein otherwise provided in the presence of one
Director at least, who shall sign every instrumoent to which tha seal
is affixed, and every such instrument shall be countersigned by the
Secretary or some other person appointed by the Board.
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»,  DIVIDENDS,

130 ~Huhieet as aforesaid, and to the rights of holders of shares
issued upon speeial conditions, and o any arrangement that may be
made by the Compauy to the contrary, and saljeet as to shares nof
fnlly paid up to any speeial arvangement made as regards money paid
i advance of ealls, the profits of the Company shall be divisible
among the members in proportion to the capital paid or eredited as
paid on the shares held by them vespectively.

151.~~The Company in General Meeting may declare a dividend
to he pail to the members according to their rights and interests in
the profits, and may fix the time for payment. Trovided always that
if sharves shall have been issued Aunving the course of a financial year
the holder thereof shall, subject to any arrangement made by the
Board to the contrary, only be entitled to have paid to him in respeet.
of divider«ls on such shares o proportionate part of the dividends fur
such financial year caleulated on the proportionate part of the year
from the datc on which such shares were allotted treating such
dividends as earned rateably over the whole year.

182.—No dividend shull be puyable out of the Capital of the
Company, antd the declaration of the Board as to the amount available
for dividend shall be conclusive. No dividend s'all exceed the
amount recommended from time to time by the Board, but the
Company in General Meeting may deelare a smaller dividend.

£33.—The Board may from time to time, without calling any
General Meeting, pay to the members on account of the next
forthcomiug dividend such interim dividend as in theiv judgment the
position of the Company justifies.

f34.—Any Ceneral Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares, debentures or
debenture stock of the Company or paid-up shares, debentores or
dehenture stock of any other company or in any one or mire of
such ways, and the Boava shall give eifect to such resuviution, and
where any difficulty arises in regard to the distribution they may
sostle the same as they think expedient, and i particalar may issue
fractional certificates and may fix the value for distribution of such
specific asscis o any part thercof, and may determine that cash
pe. "uents shidl e made to any members upon the footing of the

value so fixed fu order to adjust the rights of all parties, and may

uis
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vest any such specific assets in trustees upon such trusts for the
persons entitled to the dividend as may seem expedicnt to the Board.
Where vequisite, a proper contract shall be filed in accordance with
the Statutes, and the Board may appoint any person to gign stch
contract on hehalf of the persons entitled to the dividend, and such
appointment shall be effective

185.—The receipt of the person appearing by the Register to he
the holder of any share shall be a sullicient discharge to the Company
for any dividend ov other money payable in respect of such shares;
and where several persons ave the joint holders of a share the receipt
of any one of them shall be a ¢ood discharge to the Company for any
dividend or other moneys payable thereon.

186.—No dividend shall bear interest agaiust the Company.

187.—Notice of any dividend that may have been declared shall
be given to the members, or sent by jpost or otherwise to their
registered places of address.

138.-—A transfer of shares or stock shall not pass the right to
any dividend declared thereon before the registration of the transfer.

139.—The Board may retain the dividends payable upon shares
or stock in respect of which any person is nnder the Articles relating
to the transmission of shares entitled to become & member or which
any person under those Articles is entitled to transfer, until such
person shall become a member in respect thereof or shall duly
transfer the same.

140.—Unless otherwise directed any dividend may be paid by
cheque or warrant sent through the post to the registered address of
the member entitled, or in the case of joint holders to that one whose
name stands first on the Register in respect of the joint holding, and
every cheque or warrant so sent shall be made payable to the order
of the person to whom it is sent, and the payment ot any such chiequn
or warrani shall operate as a good discharge to the Company in
vespect of the dividend represented thereby, notwithstanding that. it
may subsequently appear that the same has been stolen or that the
indorsement thereon has been forged.

141.—All dividends unelaimicd for one year after having been
declarcid may be invested or otherwise made use of by the Board for
the Tenefit of the Company until elaimed.
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OPTION CRERTIFICATIES.

142,—In vespect of any shares over which any call or
option shall have heen granted the MBoard may issue  Option
Cortificates enabling the holders thercof at any gime within the
period therein mentioned to call for and be allotted at par or ab i
premiom the number of shares in such Option Certificates mentioned.
The Option Certificates shall be under the Common Seal of the
Company, signed by onc Director and the Secretary, and shall specifly
the number of shaves in respect of which such option is given, The
Board may draw ap and enter i1 the Directors’ Minute Boolk, and from
time to time vary the vegulations and conditions under and upon which
sunch Option Certificates can be transferred or otherwise dealt with.

ACCOUNTS.

143.—The Board shall cause true accounts to be kept of all the
transactions, assets and liabilities of the Company.

144.—The books of accounts shall be kept at the Office, or ab
such other place or places as the Board shall think fit, and no
member, other than a Director or Auditor, or any other officer,
clerkk, accountant or other person whose dnty requires and entitles
him to do so, shall be entitled to inspect the books, accounts,
documents or writings of the Company, except as provided by the
Statutes or anthorised by the Board or by a Resolution of the
Company in General Meeting.

145.—A balance-sheet shall be made out and laid before the
Company at its Annual General Meeting in each year, and such
balance-sheet shall contain a general summary of the assets and
liabilities of the Company. The palance-sheet shall be accompanied
by a report of the Board as to the state and condition of the Company,
as to the amount (if any) which they rceommend to be paid by way
of dividend or bonus to the members, and the amount (if any) which
ghey propose to cary o reserve. The report and balance-sheet shall
he signed on bohalf of the Board by at least two of the Directors of
¢he Company, or, if there is only one Divector for the time being, by
that Director, and ahall be countersigned by the Manager or Seeretary,
and the Auditor’s report hall be attached to the balance-sheet, or
¢here shall be inserted at the foot of the halance-sheet a veference to
the report, ancl the Auditor’s report shall be read before the Company
in General Meeting, and shall be open to inspection by any membetr,



U AT T T D

N 0

3

[
e T T S

e~ T = e

bl L W g=pe—arcies ¢

Y

46

who shall be entitled to he farnished with a copy of the balance-shect
and Aunditor’s report at a charge of sixpence for every hundred words.

146.— A printed copy of the Directors’ report and balance-sheet
shall, at least seven days previous to the Genernl Mecting, be delivered
or sent by post to the registered uddress of every member.

AUDIL.

147.—The Company shall at each Annual General Meeting
appoint an Auditor or Auditors to hold office until the next Annual
General Meeting.

148.~-If an appointment of Auditors is not made at an Annual
(+eneral Meeting, the Board of Trade may, on the application of any
member of the Company, appoint an Auditor of the Company for
the current year, and fix the remuneration to be paid to him by the
(Company for his services.

149.—A Director or officer of the Company shall not be capable
of being appointed Auditor of the Company.

150.—-A person, other than a retiring Auditor, shall not be.

capable of being appointed Auditor at an Annual General Mesting
unless notice of an intention to nominate that person to the office
ol Auditor has been given by a member to the Company not less
than fourteen days belore the Annual General Meeting, and the
Board shall send a copy of any suach notice to the retiving Auditor,
and shall give notice thereof to the members not less than seven days
before the Annual General Meeting : Provided that if after a notice
of the intention to nominate an Auditor has been so given, an Annual
General Meeting is called for o date fourteen days or less after that
notice has been given, the notice though not given within the time
required by this article, shall be deemed Lo have been properly given
for the purposes thereof, and the notice to be sent or given by the
Company may, instead of Deing sent or given within the time
required by this Article, be sent or given at the same time as the
notice of the Annual (ieneral Meeting.

151.—The first Anditors of the Company may be appointed by
the Board belore the Statutory Meeting, and’ if so appointed they
shall hold oflice until the first Annual Genoral Meeting unless
previously removed by a resolution of the members in General
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Meeting, in which case the members at sneh mecting may appoint
Auditors.

152 —The Boarl wmay fll any casaal vacancy in the office of
Auditor, but while any such vacancy confinues the surviving or
continuing Auditor or Auditors (if any) may act.

158.—The remunevation of the Auditors shall be fixed by the
Company in General Meeting, except that the remuneration of any
Auditors appointed befove the frst Ordinary General Meeting or to
Al up any casnal vacaney may be fixed by the Board.

154.—Every Auditor shall have a right of access at all times to
the books and accounts and vouchers of the Company, and as regards
books, accounts, and vouchers ordinarily kept abroad, shall be
entitled to rely upon copies theveof or extracts thervefrom, certified
by the Company’s representatives abroad, and shall be entitled
to require from the Board and the Officers of the Company such
information and explanation as may be necessary for the performance
of the duties of the Auditors, and the Auditors shall malke a report

to the members on the accounts examined by them, and on every
bulance-sheet laid before the Company in General Meeting during

thoir tenurc of office, and the report shall state :—

(a) ‘Whether or not they have obtained all the information
and explanation they have required ; and

(B) Whether in their opinion the balance-sheet referred to
in the report is properly drawn up S0 as to exhibit a
true and correct view of the state of the Company’s
affairs according to the best of their information and
the explanations given to them, and as shown by the
books of the Company.

153.— [Lvery account of the Board when aundited and approved
hy a Creneral Meeting shall be conclusive except as regards any
ervor discovered therein within three months next after the approval
thereof. Whenever any such error is discovered within that period
the account shall forthwith be corrected, and thenceforth shall be

conclusive.

156.—Any Auditor shall, on quitting office, be eligible for
re-election. '
NOTICES.

157.—A notice may e served by the Company upon any member
either personally or by sending it through the post In & prepaid letter

e
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addressed t2 sueh member at his registered address, as appearinyg in
the Register,

158.—-All notices directed to be given to the menthers shall, with
respect to any share to which persons are jointly entitled, be given
to whichever of such persons is named first in the Register, and notice
so given shall be sullicient notice to all the holders of such share.

159.—Any member described in the Register by an address not
within the United Kingdom, who shall from time to time give the
Sompany an address of himself or his attorney within the United
Kingdom at which notices may be served upon him, shall be entitled
to have notices served upon him at such address, but save as aforesaid,
and save as provided by thesc presents, no member other than a
member deseribed in the Register by an address within the United
Kingdom shall be entitled to receive any notice from the Company.

160.—Any notice required to he given by the Company to the
members or any of them, and not expressly provided for by these
presents, shall be sufficiently given if given by advertisement.

161.—Any notice required to be or which may be given by adver-
tisement shall be advertised once in two (London) daily newspapers.

162.—Any notice, if served by post, shall be deemed to have
heen served at the time when the letter containing the saine is put
into a post office situated within the United Kingdom, and in proving
such service it shall be sufficient to prove that the letter containing
the notice was properly addressed and put into such post office.

163.—Where a given number of days’ notice or notice extending
over any other period is required to be given, the day of service shall,
unless it is otherwise provided, be connted in such number of days or
other period.

164.—Any notice or document delivered or sent by post to, or
left at, the registered address of any member shall, notwithstanding
such member be then deceased, and whether or not the Company
have notice of his decease, be deemed to have been duly served on
his heirs, execators and administrators.

165.~Tvery person who by operation of law, transfer, trans-
mission, or other means whatsoever, shall become entitled to any
share, shall be bound by every notice in respect of such sharc which
previously to his name and address being entered in the Register as
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the vegistered holder of such share shall have heen duly given to the
person from whom he derives the title to such shave.

WINDING-UP,

166.~-(1) Tf the Company shall be wound up, whether votuntarily
or otherwise, the Liquidator may, with the sanction of an Dxtra-
ordinary Resolution, divide among the contvibutories én specie any
part of the assets of the Company, and may with the like sanction
vest any part of the assets of the Company in trustees upon such
trust for the benefit of the eontributories as the Liquidator with the
like sanetion shall think fit. :

(2) If thought expedient, any such division may be otherwise
than in accordance with the legal rights of the contributories (except
where unalterably fixed by the Memorandum of Association), and in
particular any class may be given preferential or special rights, or
may be excluded altogether or in part, but in default of any such
provision the assets shall, subject to the rights of the holders of
shares issucd with special rights or privileges or on s, .ucial conditions,
be distributed rateably according to the amuunt paid or credited as
paid up on the shares; but in case any division otherwise than
in accordance with the legal rights of the contributories shall be
determined on, any contributory who would be prejudiced thereby
shall have a right to dissent and ancillary rights as if such determina-
tion were a speeial resolution passed pursuant to Section 192 of the
Companies (Consolidation) Act, 1908.

(3) In case any of the shares to be divided as uforesaid involve
a liability to calls or otherwise, any person entitled under such
division to any of the said Shares may within ten days after the
passing of the Ixtraordinary Resolution, by notice in writing, direct
the Liquidato. to sell his proportion and pay him the net proceeds,
and the Liquidator shall, if practicable, act accordingly.

INDEMNITY.

167.—The Directors, Managing Director, Managers, Agents,
Anditors, Secretary, and other olficers or servants for the time being
of the Company, and the trustees (if any) for the time being acting in
relation to any of the affairs of the Company, and every of them, and
every ol their heirs, executors and administrators shall be indemnified
and secured harmless out of the assets and profits of the Company
from and against all actions, costs, charges, losses, damages, and
expenses which they or any of them, their or any of their heirs.
excentors or administrators,shall or may incur or sustain by or by reason
of any contract entered into or any act doune, concurred in, or omitted
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in or about the exeention of their duty or supposed duty in their
respective offices or trusts, except such (if any) as they shall incur or
gustain by orthrough their own wilful act,negleet or defanlt respeetively.
and none of ther shall e answerable for the acts, receipts, negleets, ov
defanlts of the other or others of them, or for joining in any veceipt
(or the sake of conformity, or for any hankers or other persons with
whom any moneys or effects belonging to the Company shall or may
he lodged ov deposited for safe custody, or for any bankers, brolkers,
or other persons into whose hands any moncy of the Compiny may
come, or for any defect of title of the Company to any property
purchased, or for insuflicicncy or deficiency of or defect of title of the
Company to any security upon which any moneys of or belonging
to the Company shall he placed oub or invested, or for any loss,
msfortune or damage resulting from any such cause as aforesaid, ov
which may happen in the execution of their respective offices or
trusta or in relation thereto, except the same shall happen by or
throngh their own wilful neglect ov defanlt respectively.

NAMES, ADDRESSES AND DESCRIPTIIONS OF SUBSCRIBERS,

(Gt .af%/ e
BARBY . .
e Zeok

-
Pl . /0*3! 7’/
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Dated thezw day of WMM%G.

Witness to the above Signatureg—
R Dheossst ‘
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is this day Incorporated under the Companies Acts, 1908 and 1918, and that the (lompany

is Limited.

Given under my hand at London this ;@W day of W@J

One Thousand Nine Hundred and _ mcée/n/

Fees and Deed Stamps £.4Y - (4 - ©

Stamp Duty on Capitel £/25 - © - ©

Assisant Registrar of Joint Stock Companies,

Certificate received by %ﬁ_ﬁw«/j I)é—/
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No, 8O0A.

(Jertificate No.

CPILE CPRADING WITH TRE BNEMY AMENDMENT ACT, 19147

(No Registration
Fee payable.)

Drcrararioy made pursnant to 8. 9 (1) (a) of the said Act.

Name of Compony__ TV INING HARRISONS  NROSFIFLD & (0. LIMITRD

J—— Ak G I A AN W W e im0

01 grpl0e

| S e e

Presented for Filing

hy Stapitansen Harwmond & 00.,
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g, and should not be written across.

NOTE.—This margin is rveserved for binding

L. FADTHER 3007 WIINGRS0

of = 3ly Lomwhard Storaat,; Lomding Ba O

HENp—rs P SRRt et

Do solemnly and sincercly declave that I am = Solicitor of the Supreme

Court engaged in the formation of TYINING HARRISONS

CROSFITLD & OOL

et e

Timited, and that the Company is not formed for the purpose or with -

the intention of acquiring the whule or any part of the undertaking
of u person, frm or Company the books and documents of which are
liable to inspection under suh-section (2) of scetion 2 of the I'rading
with the Enemy Act, 1914, And I make this solemn declaration
conscientiously believing the same to be true and by virtne of the

provisions of the © Statutory Declarations Act, 1835.7

-

Declaved af.ﬂi?’.ﬂ”"l""t "’/‘]{/’0’ > A a“ﬂ" 4’{5 \

T

: Lxm sums rtimx  AMF Tewms o

2

)\ > ,!/(}'fn. f‘(-:'-“:—‘;/f 6:// Ceanctan
tho,_‘}"”&:{}—'ﬁ{?“ ..day ol /ﬁfﬁ”“d“‘ e - | -
one thousand nine hundred aund sixtasn  Yhelove
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LR Special Resolutiond
=112 AN 19‘2_ (Pursuant to Companies (Consolidation) Aet, 1908)
| OF
TWINING HARRISONS CROSFIELD & CO.
. LIMITED.
Puassed 13th December, 1916. Confirmed 28th December, 1916.

AT an EXTRAORDINARY GeNErAL MepiiNe of the Members of the
said Company, duly convened and held at {ﬁm .Registéred Offices of
the Company, 9, Mincing ILane, London, E.C, on the 13th day of
December, 1916, the following Special Resolution was duly pnsséd,
and at aHSubsequent Extraordinary General Meeting of the Members
of the said Company, also duly convened and held at the Registered
Offices of the Company, 9, Mincing Lane, aforesaid, on the 28th day
of December, 1916, the following Special Resolution was duly

confirmed :—
4 RESOLUTION.
“That the word ‘Ilarrisons’ be deleted from the name of

the Company, and that the title of the Company shall
be ¢ Twining Crosfield & Co. Limited.””

Chairidian,
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[C. No. 82.]

[t Is raquested that any voply to this latter
mny he addressed to the Qomyutroller of the
Coapanies Dapartment, Bontd nf Treade, 65,
Whitshali, London, B.W. (Petegraphic Address:
“ Qoutpanies, Parl, London,") and that the

T following number muy bo guoted;— _.52 ]
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Gentlemen,

THINTHG HARRISONS CROSFIELD & CO, LIMITEZD

R R R L T T T T - o S P P T Y -n—u-%—

With reforence to your application of the 29th Deoember T am

f
}

directed by the Board of Trade to inform you that they approve of the name of

the above-named Company befug changed to *TWINING CROSFIELD & CO.
LIMITEDY

"This communication should be tendered to the Regisirar of Joint Stock
Companics, Somersel House, Sﬁ?‘éﬂéﬁ, Ekapdon, W, C.,
ns his authority for entering the new name on the Register, and for issuing
his Certificate under Seetion 8 (4) of the Companjes (Consolidation) Act, 1908.
A Postal Order for 8/~, made payable to-thie Commissioners of Inland Revenue,
must at tho same time be forwarded to- the Registrar in payment of the
Registmtion fee.
75 ) I am, Gentlemen,

b’
Your obedient Scrvant,

M. w,,‘“ ia)u!ﬂ.
c
Uonsrs, Stephepaoy, Harwood & Co.,
31, Lombard Street, "h
E. O, s

i

1&th Japuary 1917
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Certificate of Change of Name.

3 hereby @ertify, o
imm% AWM;;MW. oo iiede

e 3 O R I i momd

having, with the sanction of a Special Resolution of the said Company, and with the

approval of the BOARD OF TRADE, changed its name, is now called the

fiedd. s o, sbimmikede . . ... -

s o S A e kg T R DT kemm mmee

7

Jussiong

and I have entered such new name on the Register accordingly.

" F
&

.Given under my hand at London, this dtuee Lreanthg.  dayof M{fgﬂ;uum ——
0 a:‘Lf“
1

One Thousand Nine Hundred and_w_‘.j};_{;;ﬁrt.dwb&‘p‘k,, o

(ertificato reneived by %4 MWM
3 oAbl G -

Date .. \QUL./,,\GVWL«MGM&M‘;‘L'\, o e e
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TWIRIH 3 CROSTIBLD & CO. . COMPANY, LIMITED.

SPAMEMENT of Increase of Nominal Capital, pusuant to s. 112 of the
Ntamp Act, 1891, as amencded by s. 7 of the Finance Act, 1899, and s. 39 of the Finance

Act, 1920, (Nors.~—The Stamp Duty on an Increase of Nominal Capital is One Pound

for every £100 or [raction of £100.) _

‘Dhis Statement is to be fled with the Notice of Increase registeved under

section 44 of the Companies (Consolidation) Act, 1908.  If not so filed within 15 days alter

the passing of the Resolution by which the Registered Capital is inereased, Interest on the

Duty at the rate of 5 per cent. per annwn from the passing ol the Resclution is also

payable (s. 5, Revenue Act, 1903).

Ihdte maree —
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Presented for Rogistration by

\22 LY EEY) I:’QF‘J

Stephenson rurwooﬁ & Tatham,

16, 0ld sroad. Street, el .2e
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Section 112 of the Stamp Aect, 1891, as amended by Section 7 of.the Finance
Act, 1899, and Section %9 of the Finance Act, 1920, provides that :— A Statement
¢« of the amount of Nominal Capital to Dbe raised by Sharves of any Company
“to he registeved with limited lability shall l.)e delivered to the Registrar of
“ Joint Stock Companies in Bngland, Scotland, or Treland, and a Statement of the
“ amount of any increase of Registered Capital of any Company now registered. or to
“De registered, with limited Mability, shall be delivered to the said Registrar, and every
“such Statement shall be charged with an wd valorem Stamp Duty of One Pound
“for every One Hundred Pounds and any ‘l;ra,ct'ion of One Hundred Pounds over any
“ multiplo of One Huudred Pounds of the ameunt of such Capitat or increase of Capital,

“as the case may be.”



S0 Q S

- = ﬁir-ﬁﬂ-—‘ V. :

- ‘5/' ,;)

Na, 833, .

THE COMPANTES (CONSOLIDATION) ACMQOS.

RN
S e Y

'

S

% 2) _;.,4/\’5 » ).;‘\ )
u » W )

! ’jn:_o j &%{iﬂ\ ?..__H' » 0 )
IEIRBUND

N
4/‘1\’;"-‘..\‘_
e
e

:f ”,t“:j"‘ ;{ET"“?:’
e
'*‘ﬂ‘f;?‘&\&\\ )

B

Notice of Increase in the Nominal Capifal

of the.. .. .~ __  TWINING OROSFIMLD & CO. LINITLD

wt

Pursuant to Section Ad.

Sl

Y r——_

A GIATIRED)

ol deTabrd
85203

‘This Nolice sliould be signed by the Manager or by the Secretary of the Company, on page 3,

22 MY _[a03

Presented for Filing by
Stephenson iarwood & Tathsm,

16, 0ld uroad Street, k.C.2.

mwman b e b

PUBLISHED AND S0LD BY

WATERLOW & SONS LIMITED,

Comgany Prinders and Legisirnlion Agenls,
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Tri.—This margin is reserved for binding, and must not be written across.
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NO

NOTICE

Of increase in the Nominal Capital of the

_TWINING CROSFIELD & 00+ LIMITED

TO THE REGISTRAR OF JOINT STOCK COMDPANIES.

Tver : , S

Twining Crosfield & Co. Timited

hereby give vor notice, in accordance with Section 4ek of “’The Companies {Consolidation)

Act, 1908,” "r.lmt by a Resolution of the GOI?ZLP&I];Y dated the {fourteenth ‘ day of
lioy 1923 _the Nominal Capital of the 00111]_)&1'1'_)" has Dbeen increased
by the addition thereto of the sum of___. . Fifty __ thousand e
T e v —Pounds divided into rifty X o
o WE§99S§£é 0TdinaTy §laves of, One pousd ... each,

beyond the Registered Capital of... Fifty thousand

- » JPounds

Dated the, - .

Signatuve, . N

dav of MMK, 1923 [ 16, Old m"oa.d wereet, li.C.2.

Solicitors to the Company.

% This Notico should be signed by the Manager or by the Seeretary uf the Gompany.
# ’ '

e %@W&M@

e
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& spectal - Resolution. /
Lassed 230d April, 1923, Confirmed 14th May, 1923.
Aran EXTRAORBINARY (ENERAL MEETING of the Sharcholders of the above-named
lompuny, duiy convened, and hold ot the Registored Office of the Company,
I ) Minecing Lane, in the City of London, on the 23rd day of April, 1923, the
P

subjoined Resolution was duly passed; and at a subsequoent Extraordinary

(icnoral Meeting of the Company, held as the same place, on the 14th day of

May, 1923, tho snid Rosnlution was duly confirmed as a Special Resclution :—

RESOLUTION.
That the Articles of Association be altered in monner following, namely :—

1—DBy deleting the word “seven” in the third lino of Article 90, and
substituting the word “ten ” therefor, .

2,.—That Articles 44 and 45 bo cancelled, and in lien thereof the following
be inserted—

4d.—The Ordinary Shares in the original and incrcased capital of the
Company shall be subject to the following provisions, that is to say :
‘Whenevor a holder of Ovdinary Shares leaves the employment of tho
Jompany or dies, such membor or his porsonal vopresentatives shall
he bound, upon the request in writing of the Seeretary of the
jompany given pursnant to o Resolution of tho Board, within
six colendar months of the member coasing to be in the cmployment
of the Company, or of his death as the case may be, to sell anc T RTERED
transfor his Ordinary Shares to some porson or persons to bo nominated =~
. by the Board, in consideration of o, purchase price to bo agreed, ox, failing {3 4 2 =D
150 pr- Lo T80
agreemont, as shall be fixed by tho Auditor of the Company as the fair
value of the Shares, including a fair amount for goodwill; and it the
i member or his porsonal rcpresentative makes dofault in oxceuting ad4 *4nr 1032
¥ transfer or transfers of tho shares when required so to do the Board may ~
reeoive the amount of the purchase price for such shares on his behalf and
may authorise some Dircctor or the Scerotary of the Company on his
behalf to execute the transfor of such shares to such nominee or nominees
and such transfor shall bo effective.

&
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45.—The Board may, in their absolute diseretion, decline to register
any transfer of any shares,

That the word “Provided” in the soventh line of Artielo 46 and the
[ullowing words to the and of the Artielo be doleted.

3Dy inserting aftor tho existing Article 141 tho following heading
and Avticle, namely :—

Carreanisarion or IProrrrs.
1414 —Drofits of tho Company may be eapitalised from time to
time il and when thought fit, and €ho fellowing provisions shall hinve
offect with regard to such capitalisation, namely :—

(1) The Company in General Meeting may al any time and
from time to *ime, upon the recommendation of the
Directors, pass a vesolution to the effect that it is desirable
to eapitalise any sum of undivided profits of the Company
for tho time being (including profits carried and standing
to any reservo or roserves or other speeinl goecounts), and
accordingly that the Directors be aunthorised and dirccted
to approprinte and apply such sums of profits in paying up
in full or in part unissued shares of the Company of a
uomine! amount erqual thereto, and to allot ad distribute
L f stu <haves eredited as fully paid up or partly paid up as
S 8 " tho cest may be, awd by way «f capitalisation of profits to
ond amongst the holders oi the Ordinary Shaves of the
Comrany for the timo being in proportion to the number
o fsauned shares hell by them respectively,

o
—
=

e

Whenever and as often as such 2 vosolution ag aforasaid
shall have beon passed the Directors shall appropriate and

™ apply the sum of undivided profits resolved to be capitalised
thereby m paying up ie full ov in part as the case may be
unissued shares of tho Clompany, and shall allot and issue
such shares credited as fully paid uir ar partly paid ap as

the case may be, and by way of capiialisabos of profits to
and amongst the holders of Owilwas ®hares in the
proportions aforeseid, with {ull power to the Dircctors to
make such provisions by the issue of fractional cortificates
or by payment in cash or otherwive us rhey wmay thinle fit
for tho case of shares becoming distribuv.ble in fractions,
and prior to such allotment the Dirvetors w anthorise
any person £0 enter on behalf of all the holders of Ordinacy
Sharos into an agrecment with the Company praviding for
the allotment to them respectively of such shaws credited

: as fully paid up or partly paid up by way of capitalisation of
profits as aforosaid, and any agreemont made ander such
authority shall be eftecjive and binding upon all the holders
of Ordinary Shares.

{r1r) Provided that no issuc of shares credited only o partly paid

5 T—. da st e e L R

VS A /1
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up shall be made as part of any schemo of capitalisation,
unless all the moembers entitled to share in such capitalisation
consent o such capitalisation cither before or after the
Resolution sanctioning the same.

Provided also that no capitalisation shall be made unless it
is confitmed by an Extraordinary Resolution passed ab
a separate General Meeting of the halders of the issued
Preference Sharves in the capital of the Company, and so
that the provisions of Article 19 shall apply to such
Resolution and Meeting, and any such Meeting may be
convened by notice given before the Special Resolution
adopting this Article is passed. =

It shall be no objection to any Resolution passed under
paragraph (1) of this Article that it is pussed at the same
Meeting as that at which the Special Resolution adopting
this Article as onc of the Company’s Articles is confirmed,
provided that due notice of the intention tn submis such
first-mentioned Resolution shall have been given prior to
the confirmatory Meeting aforesaid.

n !
(R

Dated this ~ Z4% day of May, 1923

lhate /oy it

Chuirman,

~
3
4
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Numbar of Cortifieate 144,800, ... e
b
/ ’.\

. THE COMPANIES'ACTS, 1908 to 1917,

Notice of Increase in the Nominal Capital

@of

I WINI NG _CROSTIRILD & €0 . _Limited

Pursuant to Section 44 of the winpanies (Consolidution) Aect, 1908,

This Notice must be sent to the Registrar within 15 duys from the dute of the passing, or in tho case of a Special
Resolution the confivmation, of the Revolution by which the Iricrease has been authorised, under a penalty of £5 per
day for defuult.

.1 AT
within 15 days of the passing of the Resolution, interost on the duty at the ngeeuof 5 9% per
e}
annum will be charged by virtue of 8. 5 of the Revenue Act, 1903. . 210 ‘df‘,‘:‘ /)
AU G

- “ . v s - . .. e - . —_— A L cChr e 4 mA 5 f . s 2 8 N L

@ PUBLISHED AND SOQLD RY

WATERLOW & SONS LIMITED

LAW AND COMPANIES' SLATIONERS AND REGISERATION AGENTS,
LONDON WALL, BIRCHIN LANE, AND 48, PARLIAMENT STRULT, LONDON ;
AND TEMPLE ROW, BIRMINGHAINW.

Presented for filing by
8t ephenson Harwood & Tal ham,

16, 014 Broad Street, E.C.2.
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NOTICK

P Of increase in the nominal Capital of ___

TWINI®G. CROSFIERLD & ,CO. ... Limited,

1O THE REGISTRAR OT JOINY STOCK COMPANTIES,

- Twining Crosfield & Co. Limited, hereby give you notice, in accordance

with The Companies (Consolidation) Act, 1908, that bya_ _s-crmmcmes- oo

R T

Kesolution of the Company passed the 20th _day of

December - —> 1927 endeconfirmed the s m e e m-—— prubaebb b el gt L)

dag ol v sz 195 e nOMINAL Capital of the Company lias been

increaged by the addition thereto of the sum of

é _Forty. _ thousand — pounds divided into Forty thousand

Ordinary . . . .. . Sharesof One pound. . _ . . each,

beyond the present Registered Capital of _.

One hundred thousand . . pounds,

~

' 16, 014 Broad Street
Dated the 29 th ' London, B.C.2,
& Solicitors_to. the_ Company. _
day of Decenmber. . 192 7.,

* Whan the Resolution is nob reyuired to be conlivmed, the words  nnd confirmed the day of , 102 ¢
should be struck out.

*,* This notico is to be signed by o Divector, Suurebury, ov other nuthorised Ollicer of tho Company.




LUVA, BY)
- il e

No, of Certificate. 144,900,

T W IN I NG CROSFIR®RID & co0. LIMITED.

STATEMENT of increase of Nominal Capital made pursuant to s. 112 of
54 & 55 Viet., cap. 39, Stamp Ach, 1891, and s. 39, Finance Aect, 1920.
(Nore.—The Stamp Duty on the Increase of Nominal Capital is Twenty Shillings

for every £100 or fraction of £100.)

This Statement is to be filed with the Notice of Tncrease, registered under

7 Section 44 of the Companies (Consolidation) Act, 1908.

TERTETERED)
/'ﬂ f.»" KR < 1; 6(3'.;8’}l 1
j’f?'” - ‘ o
. _) / | & WG el 32/
B s
@& e

-t s

PUNLISHED AND BOLD BY

WATERLOW & SONS LLIMITRD,

LAW AND COMPANIES' STATIONERS AND REGISIRATION AGENTS,
LONDON WALL, BIRCHIN LANE, AND 49, PARLIAMENT STREET, LONDON;
., AND TEMPLE ROW, BIRMINGHAM.

Preaented for filing by
_Btephenson Harwood & Tebham,




The NOMINAL CAPITAL of

et WI NI NG _CROS FIELD & co. Limited,

has been increased by the additions thereto of the sum of £40., 000

o ) Ordinary
divided into__40,000 A Ssharesof £1. 0. 0 __ each beyond the Registered

Capital of £.100,000 ,

Slgmttm a6 MMMDMQW

16, 0ld Broad Styeet,
Londen, BE,C.2.

D'escription_ﬁg_l_i citors to the Company.

Date_patn_ day of _Necembexr 192 7,

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

;
?
1

e,
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TWINING CROSFIELD & CO. LIMITED.

AT o Scparate General Meeting of 'bhe holders of the Preference
Shares in the capital of the above-named Company duly convenerd
and held at ¢ Mincing Lane, in the City of London, on the 20th day .
of Decomber 1920, the following Resolutions were duly passed as

Extraordinary Resolutions :—

RESOLUTIONS.

-

T A e S ere———n

{EGISTERED

1. That this Meeting of holders of Preference Shares hereby

-

; confirmns under Article 19 the Agreement dated the 20th day

[ —— i

of November 1829 and made between Ilarold Hawley (on

behalf of the holders 'of the Preference Shares of the

Company) of the one part and the Company of the other part.

]

That this Meeting of holders of Preference Shares hereby
confirms the Resolution set out in the Second Schedule to

the said Agreement.
Dated this 20 day of @&/L:LQQQ.

tuda 7 Sty i

! @ ’ Chairman of the Meeting,

(T4149)

. 7,0 [ . e ¢
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TWINING CROSFIELD & CO. LIMITED.

Ar a Separate General Meeting of the holders of the Preference
Shares in the capital of the above-named Company duly convened
and held at 9 Mincing Lane, in the City of London, on the 18th day
of December, 1930, the following Resolutions were duly passed as

Extraordinary Resolutions :—

RESOLUTTIONS.

1. That this Meeting of holders of Preference Shares hereby
confirms under Article 19 the Agreement dated the 17th day
of November, 1930 and made between Harold Hawley {on
behalf of the holders of the Preference Shares of the

Company) of the one part and the Company of the other part.

19

That this Meeting of holders of Preference Shares hereby
confirms the Resolution set out in the Second Schedule to

the said Agreement.

Qb o 1 /iy el
Chairman of the Meeting.

(81878}

R T R
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Twining, Crosfield & Co. Limited

At an ExTraorDINARY CENERAL MEETING of the above-narilg

Company, duly convened and held on the 8th day of June, 1950, BLN

following OrbinARY ResoLutioN was duly passed, namely :-

3

RESOLUTION

- . .’ ‘ “~ l"
That the capital of the Company be increased to £240,009 by the grea’tjo'}),’ ' &'ﬂ i

\*%{n .

LD

A
Lk

iy
[
iu}“i“

TS £ 3 ettt

b

. . ; ) i
of 100,000 additional Ordinary Shares of £1 each. : 13 JUN 950 ,}:'
o TR

fi&wﬂ\ o h e R

Director

At a SepARATE MEETING of the holders of the Preference Shaies ;
in the capital of the above-named Company, duly convened and held
on the 8th day of June, 1950, the following Resolutions were duly E
passed as EXTRAORDINARY RESOLUTIONS pursuant to Clause 19 of the
Company's Articles of Association, namely :~
RESOLUTIONS
1. That this Meeting of holders of Préference Shares hereby confi
under Article 19 the Agreement dated the 8th day of June, 1950, and mada:
between Harold Hawley (on behalf of the holders of the Preference Shares of
the Comnany) of the one part and the Company of the other part.
2. 'That this Meeting of hclders of Preference Shares hereby confirms . . mossée™ "
. . . . 1Y
the Resolution set out in the Second Schedule to the said Agreement. 1, & v \::\{‘ Tfﬁ "
: ’,':9,\ "y i 3 L 4
5
! l :'.; , Lok s ,L.Ti;:"_ 'i‘;:,.
s\f\’o‘\/k c—_/‘ //(\'jt-hg.'—““\"\,"\\_
Director :
9
e S
— , s - T, f,%
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THE COMPANIRES ACT, 1948.

Ko, of Company

Notice of Increase in Nominal Capital.
Pursuant to Section 63

7 ame
of
T pany TVINTIG CROSAIELD & CO.

EX
.

PForm 14),

A ¢.L‘:..w-"m':,ﬂ,'.:'-x:»:nmu»w::.m[;i - %
! ey f.'.’:s'él’ '.Ti Ay §
{ 1 g

. ™ b '] ! L3 LR b‘a > N
* ., otice must be sent to the Regisbrar within 15 deys from the date of i&hd i‘aa’i’ss}xfg of the (].’l‘esolution%.\éy which f
the Tnerense has been authoriged, under a penalty Yor defmﬂg JUN 1)‘“”5 4

3

A Statement of the increase of the Nominal Capital must be

’@@ -1, Stamp Act, 1891, as amended by S. 39 of the Tinance Act, 1920.

~titn 15 days of the Ppassing of the Resolution, interest on the duty at the rate of 5 9 per *

dneey will be charged by virtue of S. 5 of the Revenue Act, 1908,

ém,mmnﬁ“f:?ﬁ‘ﬂ

" et
N py f

i e ST

filed pursuant to |

1f not so filed

PUBLISHED AND SOLD By
WATERLOW & SONS LIMITED,
LAW AND COMPANIRS' STATIONIRS AND REGISTRATION AGENTS,
@ ) 83, LowpoN Wawr, Loxnow, B.G.24

2 2ARLIAMENT SwRERT, WestavsTir, S,W.1; 77, Coryone Row, Birawonay, 3 ;

109, Tue Heavnow, Leeps, 1; 12 & 14, Browx Srrenr, Mavonesteg, 2.

Presented by

A
[C.4. 88.] G5

49, C 5-1 _5"‘"



TO PTHE REGISTRAR OF COMPANIES.

Pgininy Srogitield & Go.

Limited, hereby gives you notice pursuant to

section 63 of The Companies Act, 1948, that by (a)... .. Ordinary
Resolntion of the Company dated the.. 8th day cf
June, 1950, the nominal Capital of the Company has been

increased by the addition thereto of the sum of £.100,000 = .

beyond the Registered Capital of g 140,000

’:ﬁhé [ilC.ldAifiiOIi&I'-Cﬂ;pi{j(ﬂ is divided as follows :—
Number of Shares Class of Shares N??ieizi":i:g&nt

100,000 Ordinary ‘ 2

The Conditions (b) subject to which the new Shaves have been or are to be issued are

ag follows :—

Pari passu in all respects witn the existing Ordinary Shares in the

copital of the Jowpany.

Signature.... /jy W/L

(State whether Divector or Secretary.)
Director

Dated the_. -1 B day of__ . June . . ... 1830

() “ Ordinary,” “ Mxtraordinary,” or “Spocial.”
(b) e.g., voting rights, dividend vights, winding up vights, ete.
If ey of the new Shares are Dreference Shares state whether they are redeemable or ﬂ:f}

il

&




Nf.:,n'r‘:‘mr of l 144,450 -

V) d
THE STAMP ACT, 18%1: THE REVENUE ACT, 1903
. nd THE FINANCE ACT, 1933 f

Iniand
Revente
Duty Stamp
to be
jmpressed
here,

s 7l

[Form No, 206,

@

¢ OMPANY HAVING A SHARE CAPITAL

e

@ Jigtenent of Iucrease of the Rominal Capital -

OF

IIHING CRUSFIELD & CO.

LIMITED,

Fuysuant to Section 112 of The Stamp Act, 1891; Section 5 of
¥ .+ Revenue Act, 1903; and Section 41 of The Finance Act, 1933.

VAT
;

" 1 ‘
i4e Statement has to be registered with the Notice of Inhe‘awﬁﬁ‘@&

B tigerinal Capitel and printed copy of the Resolution authorising the
Inerease required under Section 68 of The Companies Act, 1948.

Ho-95999

L eyt ety e s ey

. 1AMS: " CERTIFICATE, ESTRAND, LoNDON.™ TELEPHONE No.: HOLBEORN 0434 {6 LINES)

JORDAN & SONS, LIMITED,

&  ompamy Registeation Agents, Printers, wd Publishers, ,
116 Cuanciry Lang, LONDON, W.C. 2, N
and 13 BROAD STREZT PLACE, EG.2, ‘

. by

t(‘
i

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



THE NOMINAL CAPITAL

oF

.
S . {tr;‘

¥
4
e

LIMITED,

has, by a Resolution ‘of the Company dated the... &th ... .day

of Jume 1990 been increased by the addition thereto of the

sum of .. 00,000, e e i e Pounds,

divided into 100,000 Ordinary L e e Shares

beyond the Registered Capital T LI .S O ——— :

Signature. . . . o 4%(‘%%

s Director
Description | DATEELOT -

Dated the. gnh day

Juae L 19,20

of. e - -

i w4 8 e e A AR o Rty R T e e IS D & e

w4 This Slutement should be signed by an Officer of the Company.

Fal

{

and must not be writfen across.

]

NoIE -—This margin is reserved for binding,
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- Twining Crosfield & Co. Limited.

At an  EXTRAORDINARY GENERAL MEETING of

Twining Crosfield & Co., Limited duly convened and

held on +the 27th dgy of February, 1952, the

following SPECIAT RESOLUTIONS were duly |pRSeGas i -

namelys—

,‘5

1 3MAR 1952
RESOLUTIONS,

RED!

1., THAT with effect as from +the 3lst day of
October, 1951 all special rights and privileges
at present attached 1o the 40,000 issued and
fully paid 74 CumulahyePurtlclpamngPreference
Shares of £1 each in the capital of the Company
(save the right to receive any participatiag
dividend that may be declared on such Shares in
respect of +the financial year of the Company
ended on that date) be cancelled and extinguished
and that such Shares be converted into and
designated Ordinary Shares ranking for dividend
and in all other respects pari passu with the.
existing Ordinary Shares of +the Company save

that

such Shares shéall not rank for any final

dividend that may be declared on +the Ordinary

Shares

of +the Company in respect of its said

financial year.

2. THAT the Articles of Association of +the
Company be altered in mamner following, that is

to sgys-

(a) By deleting Article 41 and substituting

therefor the following:--
"4l, Shares in +the Company shall be

transferred by instrument of transfer

in the usual common form oxr by such
other instrument, deed, or writing in

such form as the Board may approve. The
instrument of transfer (which need not

be under seal) shall be sigw&d by or on
behalf of both the transferor and the _ .
transferee, and the transferor shall he” . |
deemed to remain +the holder of the ;-

shares until the name of the transfereelxiuu{ &w‘

AR

V,

R

“?
O
‘s



ig entered in the Register in respect

thereof. Provided that the Board may

dispense with +the signature of an

instrunent of itransfer or other document

affecting a transfer of shares, by or B
on behalf of the transferee in any case '
in which +they think <£it in thelr

discretion to do so.™

{b) By inserting immedietely before the
commencement of Article 44 the words

Unless the Board shall otherwise
determine. "

| A Vet

Director.

-

Tt 1s hereby Certified that |
this copy was printed by

Hthography.

SR e
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Twining Crosfield & Co. Limited.

REG!’:?:TEREE‘;T
i 13MAR152

At a SEPARATE GENERAL MEETING of the holders
of the Ordinary Shares in the capitel of Pwining
Orogfield'& Co. Limitgd duly convened and heid on
'the 27th day of Pebruary, 1952, the following
Resolution was duly passed as an EXTRAORDINARY
RESOLUTION pursuant to Clausé 13 of the Company's
Articles of.Associaiiong namelys-

RESOLUTION .

THAT this Meeting of holders of Ordinary Shares
in Twining Crosfield & Co, Limited hereby
confirms under Article 19 the Agreement dated
the 30th dgy of January, 1952, and made between
Harold Hawley {on %behalf of the holders of
the Ordinary Shares of the Company) of the
one part and +the Company of the other part
“and confirms the Resolutions set out in the
Second Schedule to the sald Agreement.

N MWM/ f'l

LY

Director.,
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TWINING CROSFIELD & CO. LIMITED

At an Extraordinary General Mecting of the above-named/

Company, duly convened and held on the 7th day of November, -

1952, the following Special Resolutions were duly passed, namely :—

RESOLUTIONS. ,

1. That each of the 172,978 issued and fully paid f
Ordinary Shares of £1 each be sub-divided into two fully paid
Ordinary Shares of 10s. each and that each of the 67,022 unissued ‘

Ordinary Shares of £1 each be sub-divided into two Ordinary :
Shares of 10s. each. ;

P

F R A e S T
’:3‘.% - “": e P 15 -"':'lA e R g e

=
2

2. That the Articles of Association of the Company
be altered by adding at the end of the existing Article 55 the
words “ Any Preference Share may be issued on the terms that
it is or at the option of the Company is to be, liable to be
redeemed on such terms and in such manner as the Company
may in accordance with the provisions of the Statutes prescribe.”

el

T
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3. That the Capital of the Company be increased to
£400,000 by the creation of 20,000 additional Ordinary Shares
of 10s. each and 150,000 6} per cent. Cumulative Redeemable
Preference Shares of f1 each, having attached thereto the ]
rights and privileges and being subject to the restrictions and i
to redemption as provided by the Articles of Association of ‘
the Company as adopted by Resolution No. 5.

4. That the Company be converted into a Pt ne"""““,,:w:"‘ v{a\ku
i Company and that the Directors take. all such steps as ma; b%}i\ (:::,\ YT !
necessary for the carrying of such conversion into effec 7 - WOV 1951 ‘J

5. That the Regulations contained in the printécl,:%;«?&“’w
document submitted to this Meeting and for the purpose of
identification subscribed by the Chairman thereof, be and the
same are herecby approved and adopted as the Articles of
Association of the Company in substitution for, and to the
exclusion of, all the existing Articles of Association of the
Company.
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THE COMPANIES ACTS, 1908 o 1913

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Zrtitles of Agsociation

OF

TWINING CROSFIELD & CO. LIMITED

(Adopted by Special Resolution passed Tth November, 1952.)

TABLE A,

1. The regulations contained in Table “ A’ in the TFirst
Schedule to the Companies (Consolidation) Act, 1908, shall not
apply to the Company.

INTERPRETATION.

2. In {hese presents the words standing in the first column
of the table next hereinafter contained shall, if not inconsistent with
the subject or context, bear the meanings set opposite to them
respectively in the second column thereof.

WorDs. | MEANINGS,

The Act ..., The Companies Act, 1948,

The Statutes ...| The Companies Act, 1948, and every statutory
modification or re-enactment thereof for the
time being in force.

These presents | These Articles of Association as originally framed,
or as from time to time altered by Special
Resolution.
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WOoRDS, MEANINGS.
Office .., 4 The registered office for the time being of the
Company.
Register .| The Register of Members to be kept pursuant to
the Act,
Board .i The Directors for the time being of the Company. @
Seal . The Common Seal of the Company.
The United :
Kingdom| Great Britain and Northern Ireland.
Month . .| Calendar month,

“In writing’

" and “written ” include printing, lithography :

and other modes of representing or reproducing words in h
a visible form.

“ Dividend ”* includes bonus,

“ Paid up ” includes credited as paid up.

Words denoting the singular number only shall include the
plural number, and wice versa.

Words importing the masculine gender only shall include the f
feminine gender, and 3

Words importing persons shall include corporations, :

And the expression Secretary " shall (subject to the provisions {
of Section 177 of the Act) include an Assistant or Deputy 3
Secretary, and any person appointed by the Board to i
perform any of the duties of the Secretary.

3. Subject to the provisions of the last preceding Article,

any words or expressions defined in the Statutes shall, if not incon-
sistent with the subject or context, be '

presents,

ar the same meaning in these
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4. The share capital of the Company as at the daie of the
adoption of these presents as the Articles of Association of che
Company is £400,000 divided into 150,000 63 per cent. Cumulative
Redeemable Preference Shares of £1 each and 500,000 Ordinary
Shares of 10s. each.

()

(5)

()

The holders of the said Prefevence Shares shall be entitled
to a fixed cumulative preferential dividend at the rate
of 6} per cent. per annum on the capital for the
time being paid up on the Preference Shares held by
them respectively.

On a return of assets in a liquidation or otherwise the
holders of the said Preference Shares shall be entitied to
receive (a) repayment of the capital paid up on such
Preference Shares (5) a premium per share as hereinaftor
mentioned, and (¢) a sum equivalent to all arrears and
accruals of the said fixed preferential dividend (whether
earned or declared or not) down to the date of such
repayment of capital before any repayment of capital
is made to the holders of the Ordinary Shares, but shall
not be entitled to any further right to participate in
the profits or assets of the Company. The said premium
per share shall be such a premium (if any) as would have
been payable under the provisions for redemption herein-
after contained if the date of such repayment of capital
had been the date fixed and duly notified for such
redemption.

The said Preference Shares shall not confer upon the
holders thereof the right to receive notice of General
Meetings of the Company or to attend or vote at such
meetings unless at the date of the notice convening
the meeting the fixed dividend on such shares shall be
in arrear for six months after any half-yearly date
fixed for payment thereof or unless a resolution is to
be proposed at the meeting for reducing the capital
of the Company or winding-up the Company or varying
or abrogating the rights attached to such shares,

(p) The Company shall not, without the consent in writing

of the holders of three-fourths of the issued Preference
Shares or the sanction of an Extraordinary Resolution
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passed at a separvate Mecting of the holders of the'sa,i.d
Preference Shares pursuant to Article 14 hereoff, issue
any new shares ranking in priority to or pari passw
with the said Preference Shares.

() The said Preference Shares shall be issued upon '1:11(3
terms that they are to be liable to be redeemed, s'ub]ect
to the provisions of the Statutes, in accordance with the
following provisions :-—

(i) The Company shall be entitled to redeem all or any

(i)

(i)

of the Preference Shares for the time being out-
standing upon giving to the holders of the Shares
10 be redeemed not less than three months’ notice in
writing expiring: —

On or before the 31st October, 1962, at a premium of
2s. per Share;

On or after lst November, 1962, and before 1ist
November, 1967, at a premium of 1s. 6d. per
Share;

n or after Ist November, 1967, and before Ist

November, 1972, at a premium of Is. per

Share;

On or after 1st November, 1972, and before Ist
November, 1977, at a premium of 6d. per
Share; or

On or after Ist November, 1977, and before 1st
November, 1982, at par.

Any Preference Share not previously redeemed
shall be redeemed on 1st November, 1982, at par.

Should the Company at any time determine to
redeem part only of the Preference Shares for the
time being outstanding the particular shares from
time to time to be redeemed shall be selected by
drawings to be made at such time and place and
in such manner as the Board may in its discretion
determine,

All Preference Shares redeemed shall rank for
dividend down to the due date for redemption
thereof. As from the date fixed and duly notified
for redemption of any Preference Share such share
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shall be extinguished and shall ccase to confer
any rights upon tlhe registered holder thereof except
{the tight to receive the redemption moneys unless
(upop such rvegistered holder demanding on or
after that date at the place fixed for redemption
payment of the redemption moneys payable in
respect thercof and tendering the certificate for
such share and a receipt for the redemption moneys
duly signed and authenticated in such manner
as the Company may teasonably require) payment

of the vedemption moneys shall be refused. Un- -

claimed redemption moneys shall not bear interest
against the Company.

(iv) T any Certificate so tendered to the Company
includes any Preference Shares not then to be
redeemed, a fresh certificate for the balance of his
Shares shall be issued to the holder making such
tender.

(v} The Company shall also be entitled at any time
before the lst November, 1982, to redeem all or
any of the Preference Shares for the time being
outstanding by purchase in- the market or by
private contract or by tender at or below the price
applicable at the date of purchase under para-
graph % (i) of this Article, in each case exclusive of
expenses of purchase and any accrued dividend.

(vi) The Company shall not be entitled to reissue as
Redeemable Preference Shares any shares redeemed
under any of the provisions of this Article.

5. The Company shall not give, whether directly or indirectly,
and. whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding company
(if any) nor shail the Company make a loan for any purpose what-
soever on the security of its shares or those of its holding company
(if any), but nothing in this Article shall prohibit transactions men-
tioned in the proviso to Section 54 (1) of the Act,

6. Subject to the provisions of Articles 48 and 49, the whole
of the shares of the Company for the time being unissued shall be
ander the control of the Board, who may, subject to the provisions
of the Statutes, allot or otherwise dispose of the same to such. persons,
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at such times and on such terms and conditions and with such
preferred, deferred or other special rights or subjcqt to 51'1(:11
restrictions whether in regard to dividend, return of capital, voting
or otherwise as the Board may determine, with full power to give
to any person the option over any shares for such time and for
such consideration as the Board think f(it, but so that no sllfn'es
shall be issued at a discount except in accordance with the provisions
of Section 57 of the Act.

7. In addition to all other powers of paying commissions,
the Company (or the Board on behalf of the Company) may exercise
the powers conferred by Section 53 of the Act of applying its sha.res
or capital moneys in paying commissions to persons subscribing
or procuring subscriptions for sharves of the Company, or agreeing
so to do, whether absolutely or conditionally, TProvided that the
rate per cent. or the amount of the commission paid or agreed to
be paid shall be disclosed in the ‘manner required by the Statutes
and shall not exceed 10 per cent. of the price at which the shares
in respect whereof the commission is paid are issued or an amount
equivalent thereto. The Company {or the Boaré on behalf of the
Company) may also on any issue of shares pay such brokerage
as may be lawful,

8. In the case of shares offered to the public for subscription
the amount payable on application on each share shall not be less
than § per cent. of the nominal amount of the share.

9. The Company shall duly observe and comply with the
provisions of the Statutes applicable to any allotment of its shares,

10.  The Company shall be entitled to treat the registered holder
of any share as the absolute owaer thereof, and the Company shall
not be bound to recognise any trust or any equitable, contingent,
future or partial interest in any share, or any interest in any
fractional part of a share, or {excépt only as by these presents
otherwise expressly provided or as required by law) any other right
in respect of any share except an absolute right to the entirety
thereof in the registered holder.

CERTIFICATES,

13, The Company shall within twe months after the allotmenf
of any of its shares, debentures or debenture stock, and within two
months after ledgment with the Company of any duly stamped and

valid transfer of any of its shares, debentures or debenture stock, .

complete and have ready for delivery the certificates of the shares,
the debentures, and the certificates of the debenture stock so allotted
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or transferred, unless the conditions of issue of the shares, debentures
or debentuwse stock otherwise provide. The certificates of iitle
to shaves or debenture stock, and the debentures shall be issued
under the Seal and shall bear the autographic signatures of at least
one Director and the Secretary or some other person appointed by
the Board for that purpose.

12. Every Member shall be entitled without payment to
one certificate for all his shares of each class or, upon payment of
One shilling or such smaller sum as the Board shall determine {for
each additional certificate, to several certificates each for one or
more of such shares. Provided that where a Member transfers
part of the shares to which any certificate relates he shall e entitled
to a certificate for the balance thereof without payment. Every
certificate shall specify the number and class and distinguishing
numbers (if any) of the shares to which it relates and the amount
paid up thereon, provided that in the case of shares registered in
the names of two or more persons the Company shall not be bound
to issuc more than one certificate to all the joint holders, and
delivery of such certificate to uny one of them shall be sufficient
delivery to all.

13. If any certificate shall be worn out, destroyed or lost,
it may be renewed on such evidence being produced as the Board
shall require, and in case of wearing cut on delivery up of the old
certificate, and in the case of destruction or loss on execution of
such indemnity (if any) and in either case on payment of such sum
not exceeding One shilling for each certificate together with the
amount of any costs and expenses which the Company has incurred
in connection with the matter, and generally upon such terms
as the Board may from time to time require.

ALTERATION OF RIGHTS.

14. Subject to the provisions of Section 72 of the Act, the
special rights attaching to any class of shares may be varied or
abrogated either while the Company is a going concern or during
or in contemplation of a winding up, with the consent in writing
of the holders of three-fourths of the issued shares of the class, or
with the sanction of an Extraordinary Resolution passed at a separate
Meeting of holders of the shares of the class. To every such separate
meeting «1 the provisions of these presents relating to General
Meetings of the Company or the proceedings thereat shall murabis
sl s apply, except that the necessary quorum shall be two
persons at least holding or represeuting by proxy one-third in
nominal amount of the issued shares of the class (but so that if at
any adjourned meeting of such holders a quorum as above defined
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is not present those members who are present shall be a quorum)
and that the holders of shares of the class shall, on a poll, have one
vote in respect of every share of the class held by them respectively.

CALLS ON SHARLS.

15, The Board may from time to time make such calls upon
the Members as the Board may think fit in respect of the amounts
unpaid on their shares (whether on account of the nominal_a'mount
of the shares or by way of premium), and not by the couditions of
allotment made payable at fixed times : Provided that fourteen
days’ notice at least is given of each call, and that no call shall
exceed one-fourth of the nominal amount of the share in respect
of which it is made, or be payable within one month from tha date
fixed for payment of the last preceding call.

16, Auy call may be made payable either in one sum or by
instalments, and each Member upon whom a call is made shall be
liable to pay the amount of the call to the person and at the time
or times and place appointed by the Board. A call may be revoked
or the time fixed for its payment may be postponed by the Board.

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

18. Joint holders of a share shall be jointly and scverally
liable for the payment of all calls in respect thereof.

19. The Board 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.

20.  Any sum which by the terms of issue of a share is made
payable upon allolment or at any fixed date, whether on account
of the nominal amount of the share or by way of premium, shall
for all purposes of these presents be deemed to be a call duly made
and payable on such fixed date, and in, case of non-payment all the
provisions of these presents as to payment of interest, forfeiture
or otherwise shall apply as if such sum were a call duly made and
notified.

21, H any sum in respect, of » call is not paid before or on the
day appointed for payment thereof, the persons from whom the
sum is due shall pay interest on the sum from the day appointed
for the payment, thereof to the time of actual payment, at such
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rate, not excecding 10 per cent. per annum, as the Board may
determine, or failing such determination, then at the rate of 10
per cent., per annumn, provided however that the Roard may waive
payment of such interest in whole or in part.

22.  The Board may, if they think fit, receive from any Member
.willing to advance the same all or any part of the moneys payable
m respect of any shares held by him beyond the amount of the
calls actually made thereon, and upon the moneys so advanced,
or so0 much thereof as shall from time to time exceed the amount
of the calls due upon such shares, the Company may pay interest
at such rate not exceeding 10 per cent. per annum as the Member
and the Board shall agree upon, but no part of such moneys shall be
included or taken into account in ascertaining the amount of the
dividend payable upon the shares in respect of which such advance
has been made.

FORTEITURE,

23. If any Member fails to pay the whole or any part of any
call on or before the day appointed for the payment thereof the Board
may at any time thereafter during such time as the call, or any
part thereof, remains unpaid, serve a notice on him requiring him
to pay such call or such part thereof as remains unpaid, together
with any interest which may have accrued.

24. The notice shall name a further day not being less than
14 days from the date of service of the notice on or before which
and the place where the payment required by the notice is to be made,
and shall state that, in the event of non-payment at or before the
time and at the place appointed, the shares in respect of which such
call was made will be liable to be forieited.

25. I the requirements of any such notice as aforesaid are
not complied with, any share in respect of which such notice has
been given may at any time thereafter, before payment of all calls
and interest due in respect thereof has been made, be forfeited
by a vesolution of the Board to that effect. Such forfeiture shall
include all dividends which shall have heen declared on the forfeited
shares and not actually paid Lefore the forfeiture.

26, A forfeited share may be sold or otherwise disposed of
on such terms and in such manner as the Board think fit, and at
any time before a sale or disposition the {orfeiture may be cancelled
on such terms as the Board think fit.
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29. The Company shall have a first and peramornt fen
on every share (not being a fully paid share} for alt meneys, wheiher
immediately payable or not, called or payable at a fixed fime In
respect of such share. The Company shall also have 2 Srst and
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registered in the name of a Member being a single person for aM the
debts and labilities of such Member or his estate io the Company,
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notice to the Company of any equirable or other interesy In &y
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27, A person whose shares have been forfeited shall cease
to be a Member in respect of the forfeited shares, but shall, notwith-
standing, remain liable to pay to the Company all moneys which,
at the date of forfeiture, were payable by bim to the Company in
respect of the shares, but his lability shall cease if and when the
Company shall have received payment in full of all such moneys
in respect of the shares,

28. A statutory declaration in writing that the declarant
is a Director or the Secretary of the Company, and that a share
in the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share. The
Cpauy may receive the consideration, if any, given for the share
on any sale or disposition thereof and the Board may authorise some
person to cexecute a transfer of the share in favour of the person
to whom the share is sold or otherwise disposed of and he shall
thereupon be registered as the holder of the share, and shall not
be hound to see to the application of the purchase money (if any),
nor shall his title to the share be affected by any irregularity or
invalidity in the procecdings in reference ta the forfeiture, sale or
other disposal of the share. '

LIEN,

29. The Company shall have a frst and paramount lien
on every share (not being a fully paid share) for all moneys, whether
immediately payable or not, called or payable at a fixed time in
respect of such share. The Company shall also have a first and
paramount lien on all shares (not being fully paid shares) standing
registered in the name of a Member being a single person for ali the
debts and liabilities of such Member or his estate 1o the Company,
and that whether the same shall have been incurred before or after
notice to the Company of any equitable or other interest in any
person other than such Member and whether the period for the
payment or discharge of the same shall have actually arrived or
not, and notwithstanding that the same are joint dekts or labilities
of such Member or his estate and any other person, whether a Member
of the Company or not. The Company’s lien (if any) on a share
shall extend to all dividends and other moneys payable thereon or
in respect thereof, The Board may resolve that any share shall
for some specified period he exempt from the provisions of this
Article. Unless otherwise agreed, the registration of gz {ransfer
of shares shall operate as a waiver of the Company’s lien (if any)
on such shaves,

)
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30, The Company may sell, in such manner as the Boawd think
fit, any shares on which the Company has a lien, but no sale shall
be made unless and until some sum in respect of which the lien
exists is immediately payable, nov until the expiration of fourteen
days after notice in writing, stating and demanding payment of
such sum, and giving notice of intention to sell in default, shall have
been given to the holder for the time being of the shares or to the
person entitled by reason of his death or bankruptey to the shares.

31. The net proceeds of such sale, after payment of the costs
of such sale, shall be applied in or towards payment or satisfaction
of any sum immediately payable in respect whereof the lien exists,
and any residue shall (subject to a like lien for such debts or liabilities
in respect of moneys not immediately payable as existed on the
shares prior to the sale) be paid to the person entitled to the shares
at the time of the sale. TFor giving effect to any such sale the Board
may authorisc some person to transfer the shares sold to the purchaser
thereof. Thepurchaser shall be registered as the holder of the shares
5o transferred and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in reference to
the sale.

TRANSFER OF SHARES.

32, Shares in the Company shall be transferred by instrument
of transfer in the usual common form, or as near thereto as circum-
stances will permit. The instrument of transfer (which need not
be under seal) shall be signed by or on behalf of both the transferor
and the transferee, and the transferor shall be deemed to remain the
holder of the shares until the name of the transferee is entered in
the Register in respect thereof : Provided that the Board may dispense
with the signature of the instrument of transfer by or on behalf
of the transferee in any case in which they think fit in their discretion

to do so.

33, The Board may in their discretion, and without assigning
any reason therefor, decline to register a transfer of any share upon
which the Company has a lien, and in the case of shares not fully
paid up may decline to register a transfer to any person of whom
they shall not approve as transferee.

34, The Board may also decline to recognise any instrument
of transfer unless :—
(s) Such fee, not exceeding Two shillings and sixpence,
as the Board may from time to time require, is paid
to the Company in respect thereof, and
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(B} The instrament of transfer duly stmnpfed is leposited
af the Office or such other place as the Boarl may
appoint. .. companied by the certificate _of the shires
to why b 1t relates, and such other evidence as the
Board i reasonably require to show the right of the
transferor to make the transfer, and

(¢) The instrument of transfer is in respect of only one class
of share.

35. If the Board decline to register a transfer of any share,
they shall, within two months after the date on which the transfer
was lodged with the Company, send to the transferce notice of the
refusal.

36. There shall be paid to the Company in respect of the regis-
tration of any probate, letters of administration, certificate of marriage
or ceath, power of attorney or other document relating to or
affecting the title to any shares, such fee, not exceeding Two shillings
and sixpence, as the Board may from time to time prescribe or
require.

37. The registration of transfers may be suspended at such
times and for such periods as the Board may from time to time
determine, provided always thai such registralion shall not be
suspended for more than thirty days in any year.

38. Nothing in these presents contained shall preclude the
Board from recognising a renunciation of any share by the allottee
thereof in favour of some other person.

TRANSMISSION OF SHARES.

39, In the case of the death of a Member, the survivors or
survivor where the deceused was a joint holder, and the legal
personal vepresentatives of the deceased where he was a sole or
only surviving helder, shall be the only persons recognised by the
Company as having any fitle to his interest in the shares; but
nothing contained in this Article shall release the estate of a deceased
joint holder from any liahility in respect of any share which had
been jointly held by him with any other person.

40. Any person becoming entitled to a share in consequence
of the death or bankruptcy of any Member may, upon such evidence
of his title being produced as may from time to time be required by
the Board (but subject to the provisions hereinafter contained)
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elect either te be rogistered himself as a Member in respect of the
share or to have some person nominated by him registered as
transferee thereof,

41. If the person so becoming entitled shall elect to De
registered himself, he shall deliver or send to the Company a notice
in writing signed by him stating that he so elects. Tf he shall clect
to have another person registered he shall testify his election by
executing to that person a transfer of the share. All the limitations,
restrictions and provisions of these presents relating to the right
to transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or bank-
ruptey of the Member had not occurred and the notice or transfer
were a transfer signed by that Member.

42. A person entitled to a share in consequence of the death or
bankruptcy of a Member shall be entitled to receive and may give a
discharge for all dividends and other moneys payable in respect of the
share, but he shall not be entitled to receive notice of or to attend or
vote at any meeting, or, save as afoesaid, to exercise any of the
rights and privileges of a Member, unless and until he shall have
become a Member in respect of the share.

STOCK.

43. The Company may by Ordinary Resolution convert
any paid-up shares into stock, and reconvert any stock into paid-up
shares of any denomination.

44.  The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations as
and subject to whicli the shares from which the stock arose might
previously to conversion have been transierred, or as near thereto as
circumstances will admit, Provided however that the Board may
from time to time, if they think fit, fix the minimum amount of stock
transferable, and direct that fractions of a pound or of any other sum
shall not be dealt with, with power, nevertheless, at their discretion,
to waive such stipulations in any particular case, and provided
further that the minimum amount of stock transferable shall not
exceed the nominal amount of the shares from which the stock arose.

45. The stock shall confer on the holders thereof respectively
the same privileges and advantages, as regards dividends, participa-
tion in assets on a winding up, voting at meetings of the Company,
and other matters as would have been conferred by the shares from
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whieh the stock arose, bnt se that none of such privileges or
advantages (oxcept participation in dividends and profits of the
Company and in assets on a winding up) shall be c:onferred by an
amount of the stock which would not, if existing in shares, have
conferred such privileges or advantages.

46.  All such provisions of these presents as are app.h.cab]e to
paid-up shares shall apply to stock and in all such provisions the
words ““share” and ‘‘ shareholder * or ““ Member ’ shall include
respectively “ stock ' and “ stockholder.”

ALTERATION O CAPITAL.

47. The Coumpany may from time to time by Ordinary
Resolution increase its capital by such sum to be divided into shares
of such amount as the resolution shall Prescribe.

48.  Without prejudice to any rights or privileges for the time
being conferred on the holders of any existing shares or class of
shares, the new shares may be issued with such preferred, deferred or
other special rights, or such restrictions, whether in regard to
dividend, return of capital, voting or otherwise as the Company by
the resolution creating the shares or in default as the Board shall
deteimine ; and any Preference Share may be issuecd on the terms
that it is, or at the option of the Company is to be, Iiable to be
redeemed on such terms and in such manner as the Company may in
accordance with the provisions of the Statutes prescribe.

49. The Company may by Ordinary Resolution, before the
issue of any new shares, determine that the same or any of them
shall be oflcred in the first instance to all the then Members or to
any class thereof for the time being in proportion (as nearly as
circumstances admit) to the nwnber of shares or shares of the class
held by them respectively, or make any other provisions as to the
issue of the new shares, but in default of any such determination
or so far as the same shall not extend, the new shares may be dealt
with as if they formed part of the capital of the Company as at the
date of the adoption of these presents as the Articles of Association
of the Company, and chall be subject to the provisions contained
ir these presents with reference to the payment of calls and instal-
ments, transfer, transmission, forfeiture, lien and otherwise.

50. The Company may by Ordinary Resolution -—

(a) Consolidate and divide all or any of its share capjtal
mnto shares of larger amonnt than its existing shares,
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(8) Sub-divide its shares or any of them into shares of
smaller amount than is fixed by the Memorandum of
Association (subject nevertheless to the provisions of
Section 61 (1) (d) of the Act) and so that the xesolution
whereby any share is sub-divided may determine that,
as between the holders of the shares resulting from such
sub-division, one or more of such shares may have such
preferred, deferred or other special rights or be subject
to any such restrictions, compared with ihe other share
or shares, as the Company has power to attach to new
shares.

(c) Cancel any shares which at the date of the passing of
the resolution have not been taken or agreed to be taken
by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

And may also by Special Resolution :

(p) Reduce its sharve capital and any capital redemption
reserve fund and any share premium account in any
manner authorised by the Statutes.

GENERAL MEETINGS.

51. The Company shall in each year hold a General Meeting
as its Annual General Meeting in addition to any other meetings in
that year, and not more than fifteen months shall elapse between
the date of one Annual General Meecting and that of the next,

52. All General Meetings, other than Annual General Meetings,
shall be called Extraordinary General Meetings.

53. All General Meetings shall be held at such time and place
as the Board may determine.

54. The Board may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on any requisition made in accordance with
Section 182 of the Act, or in default may be convened by such
requisitionists as thereby provided. Any meeting convened by
requisitionists shall be convened in the same manner, as nearly as
possible, as that in which meetings are to be convened by the

Board.
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In the case of the Annua) General Meeting or of a meeting
convened for the purpose of passing 2 special Redolution, Twenig-
one clear days’ notice at the least, and in any other case {ourteen
clogr davs’ notice at the least, shall be given to all the Members
(other han those who under the provisions of 1hese presents or the
terma of issue of the shares held by them are not entitled to receive
notices of General Meetings of the Company) and to the Auditors
for the time being of the Company. The notice shall be exclusive
of the day on which it is served or deemed to be served and of the
day for which it is given and shall specify the place, the day and the
hour of the meeting, and, in the case of special business, the general
nature of that business and such notice shall be given in manner
hereinafter mentioned. Ivery notice of an Annual General Meeting
shall specify the meeting as such and every notice of a meeting
convened for passing a Special or Extraordinary Resolution shall
state the intention to propose such Resolution as a Special or
Extraordinary Resolution as the case may he.

55'

58. A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article,
be deemed to have been duly called if it is so agreed by such number
of Members entitled or having a right to attend and vote thereat
as is prescribed by Section 133 (3) of the Act.

57. In every notice calling a meeting of the Company there
shall appear with reasonable prominence a statement that a
Member entitled fo attend and vote is entitled to appeint one or
more proxies to attend and vote instead of him, and that a proxy
need not also be a Member,

58. Subject to the provisions of Section 140 of the Act, it
shall be the duty of the Company, on the requisition in writing of
such number of Members as is specified in the said Section and

(un]e.ss the Company otherwise resolves) at the expense of the
requisitionists :

(A) to give to Members entitled to receive notice.of the
next Annual General Meeting notice of any resolution

which may properly be moved and is intended to be
moved at that meeting, and

(B) to circulate to Members entitled to have notice of any
General Meeting sent to them any statement of not
more than one thousand words with respect to the
matter referred to in any proposed resolution or the
business to be dealt with at that meeting.
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Notice ot any sueh resolution shall be given and tny such
statement shall he civeulated to Members of the Company entitled
to have notice of the meeting sent to them and uotice of any such
r(“'S{}lution shall be given to any other Member of the Company by
grving notice of the general effect of the resolution in accordance
with the provisions of Section 140 (3) of the Act,

59, The accidental omission to give notice of any meeting to,
or the non-receipt of notice of a meeting by, any person entitled to
Teceive notice shall not invalidate any resolution passed or proceed-
ings had at any such meeting,

PROCEEDINGS AT GENERAL MEETINGS.

60. All business shall be deemed special that is transacted
at an Extraordinary General Meeting and also all business that is
transacted at an Annual General Meeting, with the exception of the
receipt and consideration of the profit and loss account, the balance
sheet and group accounts (if any) of the Company and the reports
ol the Board and Auditors and other documents required to be
annexed to the balance sheet, the declaration of dividends, the
election of Directors and other officers in the place of those retiring,
the fixing of the further remuneration of the Directors and, the
appointment of, and the fixing of the remuneration of, the Auditors.

61. Where by any provision contained in the Statutes special
notice is required of a resolution, the resolution shall not he effective
unless notice of the intention: to move it has been given to the
Company not less than twenty-eight days (or such shorter period
as Section 142 of the Act may allow) before the meeting at which
it is moved, and the Company shall give to the Members notice of
any such resolution as required by and in accordance with the
provisions of such Section,

62, Save as in these presents otherwise provided, three
Members present in person and entitled to vote shall be a quorum,
No business shall be transacted at any General Meeting unless a

quorum is present.

63. If within half-an-hour after the time appointed for the
meeting a quorum is not present, the meeting, if convened by or
upon the requisition of Members, shall he dissolved., If otherwise
convened, it shall stand adjourned to the same day in the next
week (or if that day be a public holiday, then to the next business

He2
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day following such public holiday), at the sama time and place, and
no notice of such adjournment need be given and at such adjearned
meeting 1he Members present, not being jess than two, shali be a
quorum,

64, The Chairman of the Board (if any), or in his absence the
Vice-Chairman of the Board (if any), shall preside as Chairman at
every General Meeting, but if there be no such Chairman or Vice-
Chajrman, or i{ neither of them be present within ten minutes
after the time appointed for holding the meeting, or if neither of
them shall be willing to act as Chairman, the Directors present
shall choose one of their number to act as Chairman of such meeting,
and if there be no Director chosen who shall be willing to act, the
Members present in person and entitled to vote shall choose one of
their own number to act as Chairman at such meeting.

65, The Chairman may, with the consent of the meeting, and
if directed by the meeting shall, adjourn the meeting from time to
time and from place to place, but no business shall be transacted
at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, netice of the adjourned
meeting shall be given as in the case of an original meeting. Save
as aforesaid, it shall not be necessary to give any notice of an
adjournment ot of the business to be transacted at an adjourned
meeting,

66. Every question submitted to a General Meeting shall be
determined in the first instance by a show of hands of the Members
present in person, but a poll may be demanded (before or upon the
declaration of the result of the show of hands) by the Chairmin
or by

(i) not less than three Members having the right to vote
at the meeting, or

(i) a Member or Members representing not less than one-
tenth of the total voting rights of all the Members
having the right to vote at the meeting, or

(il a Member or Members holding shares conferring a right
to vole at the meeting, being shares on which an aggre-
gate sum has been paid up equal to not Jess than one-
tenth of the total sum paid up on all the shares conferring
that right.

klﬁ,
S A A S S ST S i e A e ma T i Rk el R e 23t

2 SN

ol

e



& 9

27

UIII(’:R.‘-‘: a poll is duly demanded in cecordance with the foregoing
Provisions o declaration by the Chairman that o resoliution has
bee_n cartied or lost or has or has not been carried by any particalar
majority, and an eniry to that effect in the minutes of the procecd-
ings of the Compzmy, shall be conclusive evidence of the fact, with-
aut proof of the number, proportion or validity of the votes
recorded in favour of or against such resolution.

67. The instrament appointing a proxy to vote at a meeting
shall be deemed also to confer authority to demand, or join in
demanding, a poll, and, for the purposes of the last preceding Article,
4 demand by a person as proxy for a Meniber shall be the same as
a demand by the Member.

88. If any votes shall be counted whicls ought not to have
been counted, or might have been rejected, the error shall not
vitiate the result of the voting unless it be pointed out at the same
meeting, or at any adjournment thereof, and umless in the opinion
of the Chairman at the meeting or any adjournment thercof, as the
case may be, it shall be of sufficient importance to vitiate the resuir
of the votiug.

69. If a poll is duly demanded it shall be taken in such manner
as the Chairman may direct (including the use of ballot or voting
papers or tickets) and the result of a poll shall be deemed the reso-
luiion of the meeting at which the poll was demanded. The Chair-
mar may appoint scrutineers for the purposes of a poll, and may
adjourn the meeting to some place and time fixed by him for the
purpose of declaring the result of the 1301l;‘

70. A poll demanded on the clection of a Chairman or on a
question of adjournment shall be taken at once. A poll demanded
on any other question shall be taken either at once or at such time
and place as the Chairman directs not being more than thirty days
from the date of the meeting or adjourned meeting at which the
poll was demanded.

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

72. The deriand for a poll mayv be withdrawn, and no notice
need be given of a poll not taken immediately.

73. In case of an equality of votes, whether on a show of hands
or on a poll, the Chairman of the meeting at which the show of
hands takes place or at which the poll is demanded, as the case may
e, shall have a second or casting vote,
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VOTES OF MEMBERS,

74, Subject to any special rights or 1'03%'1'ic~tiuns; as to voting
attached to any shares by or in accordance with these presents, on
a show of hands every Member who (being an individual) is I’Ti‘st.‘nt
in person or {being a Corporation) is present by o representative
or proxy not being himself a Member shall have one vote, and on a
poll every Member present in person or by proxy shall hqve iwo
votes for every £1 in nominal amount of Preference Share capital and
one vote for every 10s, in nominal amount of Ordinary Share capital

held by him.

75. Any corporation which is a Member of the Company may,
by resolution of its Directors or other governing body, authorise
such person as it thinks fit fo act as its representative at any meeting
of the Company, or at any meeting of any class of Members of the
Company, and the person so authorised shall be entitled to exercise
the same powers on behalf of the corporation which he represents
as that corporation could exercise if it were an individual Member
of the Company.

76.  Where there arc joint holders of any share, any one of
sn-h persons may vote at any meeting, either personally or by proxy,
in respect of such share as if he were solely entitled thereto ; and
if ruore than one of such joint holders be present at any meeting,
personally or by proxy, that one of the said persons so present in
person or by proxy whose name stands first on the Register in
respect of such share shall alone be entitled to vote in respect thereof.

77. A Member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in Iunacy,
may vote, whether on a show of hands or on a poll, by his com-
mittee, receiver, curator bonis or other person in the nature of a
committee, receiver or curator honis appointed by such court,
and such committee, receiver, curator bonis or other person may
on a poll vote by proxy, provided that such evidence as the Board
may require of the authority of the person claiming to vote shall
have been deposited at the Office not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at
which such person claims to vote. |

7§. No Member shall, unless the Board otherwise determines,
be entitled to vote at any General Meeting either personally or by
proxy, or to exercise any privilege as a Member unless all calls

or ot}mr sums immediately payable by him in respect of shares in
the Company have been paid,

79. No objection shall be raised to the qualification of any
voter except at .the' meeting or adjourned meeting at which the
vote objected to is given or tendered, and every vote not disallowed
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at such meeting shall be valid for all purposes, Any sieh objertion

shall be referred Y& the Chairman of the Meeting, whose slerision
shall be final and conclusive,

80, On a poll votes may be given either personally or by
proxy and a Member entitled to more than one vote need not, if

he votes on u poll, use all his votes or cast all the votes he uses in
the same way,

81. A Member may appoint more than one proxy to attend on
the same occasion. A proxy need not be a Member of the Company.

82. Every instrument appointing a nroxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing ; or if such appointor is a corporation, nnder its common
seal, or under the hand of some officer of the corporation dulw
authorised in that behalf. In the case of an instrument of proxy
purporting to be signed on behalf of a corporation by an officer
thereof it shall be assumed, unless the contrary appears, that such
officer was duly authorised to sign such instrument of proxy on behalf
of the corporation without further evidence of the fact,

83. The instrument appointing a proxy, with the power of
attorney or other authority (if any) under which it is signed or a
notarially certified or office copy of such power or authority, shall be
deposited at the Office or at such other place within the United
Kingdom as is specified for that purpose in the notice convening the
meeting or in any instrument of proxy sent by the Company in
relation to the meeting, at least forty-eight hours before the time
appointed for holaing the meeting or adjourned meetiing, as the case
may be, at which the person named as proxy in such instrument
proboses to vote ; and in default the instrument of proxy shall not
be treated as valid. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its execution,

<cept at an adjourned meeting or on a poll demanded at a meeting
or an adjourned meeting in cases where the meeting was originally
held within twelve months from such date.

84, (A) An instrument of proxy may be in the usual common
form or in such other form as the Board may approve.
Instruments of Proxy need not be witnessed.

() The Board may at the expense of the Company send, by
post or otherwise, to the Members instruments of proxy
(with or without stamped envelopes for their return), for
use at any General Meeting or at any meeting of any class
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of Members of the Company, either in blank or noininating
in the alternative any one or more of the Board or any

other persons.

(¢) If, for the purpose of any meeting, invitations to appoint
as proxy a person or one of a number of persons specified
in the invitations are issued at the Company’s expense
they shall be issued to all the Members entitled to be sent
a notice of the meeting and to vote thereat by proxy,
and not to some only of such Members.

(p) The accidental omission to send out an instrument of
proxy, whenever necessary, to any Member or the non-
receipt of such instrument by any Member, shalli not
invalidate any resolution passed or proceedings had at
the meeting to which the instrument of proxy relates.

85. A vote given in accordance with the terms of an instrument
of proxy shall be wvalid, notwithstanding the previous death or
insanity of the principal or revocation of the instrument
of proxy, or of the authority under which the instrument of proxy
was executed, or the transfer of the share in respect of which the
instrument of proxy is given, provided that no intimation in writing
of such death, insanity, revocation or transfer shall have Dbeen
received by the Company at the Office before the commencement of
the meeting or adjourned meeting at which the instrument of proxy
is used.

DIRECTORS.

_86. Unless and until otherwise determined by the Company by
Ordinary Resolution the number of Directors shall not be less than
two nor more than ten.

87. The qualification of a Director shall be the holding in his
own name alone and not jointly with any other person of shares of
any class of the nominal amount of £200. A Director may act before
acquiring his qualification, but shall in any case acquire the same
within two months from his appointment.

88. Any Director may at any time and {from time to time
appoint any other Director or appoint any other person approved by
a majority of the other Directors for the time being to be his alternate,
apd may at any time remove any alternate Director appointed by
h}m and (subject to such approval as aforesaid) appoint another in
his place. An alternate Director shall not be entitled to receive any
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l‘t?lmlm’fntinn from the Compnny, nor shall it be neressary for him
to arquire or hold any ‘ualification, but he shall be entitled (subject
o hlﬁ_mwng to the Company an address within the United Kingdom
at which notices may he served on bimj) to receive notices of meetings
of the Directors and to attend and vote as a Director at any such
meeting at which the Director appointing him is not present, and
generally to exercise all the powers, rights, duties and authorities of
the Director appointing him. A Director who is also an alternate
Director shall be entitled in addition to his own vote to a separate
vote on behalf of the Director he i representing.  An alternate
Director may be removed from office by a resolution of the Board,
and shall #pso facto cease to be an alternate Director if his appointor
ceases for any reason to be a Director: Provided that if any Director
retires at a General Meeting but is re-elected by the meeting or is,
pursuant to the provisions of these bresents, deemed to be re-elected
at the meeting at which such retirement took effect, any appointment
made by him pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after such re-election
as if he had not so retired. IZvery person acting as an alternate
Director shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of or for the Director appointing
him.  All appointments and removals of alternate Directors made
by any Director in pursuance of this Article shall be in writing under
the hand of the Director making the same and shall be sent to or left
at the Office.

89. As from the Ist day of November, 1952, the Directors
shall be paid out of the funds of the Company by way of
remuneration for their services a sum at the rate of £300 per annum
for each Director {other than the Chairman) and a sum at the rate of
£400 per annum for the Chairman. Any remuneration or rate of
remuneration aforesaid, whether of the Directors or any of them,
may at any time and from time to time be increased by the Company
by Ordinary Resolution, either permanently or for a year or longer
period. All remuneration shall be deemed to accrue de die in diem.
‘The Directors shall also be entitled to be paid all travelling, hotel and
olher expenses properly incurred by them in or with a view to the
performance of their duties or in attending meetings of the Board or

Committees of the Board.

90. If any Director, heing willing and having been called upon
to do so, shall render or perform extra ov spec.inl services of any kind,
including services on any Committee established by the Board, or
shall travel or reside abroad for any business or purposes of the
Company, he shall be entitled to receive such sum as the Board may
think fit for expenses, and also such remuneration as the Board may
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think fit, either as a fixed sum or as a pereentage of profits or otherwise,
and such remmmeration may, as the Board shall deferniine, be cither
in addition to or in substitution for any other remuneration he may
pe ohititled to teceive, ana the same shall be eharged as part of the

ordinary working expenses of the Company,
91.  The office of Director shall, 7pso facto, be vacated :-—

(A) If (not being a Managing Director holding office as such
for a fixed term) he resigns his office by notice in writing
under his hand sent to or left at the Office,

(B) If he ceases to hold his qualification or does not acquire
the same within two months of his appointment and so
that a Director vacating office under this provision shall
be incapable of being re-appointed a Director until he
shall have obtained his qualification.

+

{c) Tf he absent himself from meetings of the Board (surh
absence not heing absence with leave or by arrangement
with the Board) for three months in succession, and his
alternate Director (if any) shall not have attended any
such meeting in his stead, and the other Directors shall
resolve that his office he vacated.

(D) Tf he becomes of unsound mind.

(z) TIf he becomes bankrupt or makes any arrangement or
composition with his creditors generally,

(F} If he becomes prohibited from being a Director by reason
of any order made under Section 188 of the Act.

92.  Any Director may become or continue to be a director,
managing director, manager or other offcer or member of any other
company in which this Company may be interested, and no such
Director shall be accountable for any remuneration or other benefits
received by him as a director, managing director, manager or other
officer or member of any such other company. The Board may
exercise the voting power conferred by the shares in any other
company held or owned by the Company, or exercisable by them as
directors of such other company, in such manner in all 1'éspects as
t?ley think it {including the exercise thereof in favour of any resolu-
1:11011 appointing themselves or any of them directors, managing
directors, managers or other officers of such company, or voting or
p}'oviding for the payment of remuneration to the Direétors, managing
directors, managers or other officers of such company), and any
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Dlr?cmr_ﬂf this Company may vete in favour of the exercise of such
voting rights in mamner aforesaid, notwithstanding that he may he
or be about to be appoiated a director, managing director, manager
or other officer of such other company, and as such is er may become
interested in the exercise of such voting rights in manner aforesaid.

' '93. (1) A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the
Company, shall declare the nature of his interest at a meeting of the
Board in accordance with Section 199 of the Act.

(2) A Director shall not as a Director vote in respect of any
contract or proposed contract or arrangement in which heis interested,
and if he shall do so his vote shall not be counted, nor shall he be
counted in the quorum present at the meeting, but none of these
prohibitions shall apply to :—

(1) any contract or resolution for giving to any Director any
security or indemnify in respect of money lent by him to,
or obligations undertaken by him for the benefit of, the
Company, or

(8) any contract or resolution for the giving by the Company
of any security to a third party in respect of a debt or
obligation of the Company for which the Director himself
has assumed responsibility in whole or in part under a
guarantee or indemnity or by the deposit of a security, or

(¢} any contract by a Director to subscribe for or underwrite
shares or debentures or other obligations of the Company
or any other company which the Company may promote
or be interested in, or

(p) any contract or arrangement with any other corporation
or firm where the sole interest of a Director isthat heis a
director, member, partner, employce, or creditor of such
corporation or firm, or

(g) any act or thing done or to be done under the last
preceding Article or Article 93.

and these prohibitions may, at any time, be suspended or relaxed to
any extent, and either generally or in respect of any particular
contract, arrangement or transaction, by the Company by Ordinary

Resolution.

(3) A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in conjunction
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with his office of Director for such period and on such terms {as to
remuneration and otherwise) as the Board may determine, and no
Director or intending Director shall be disqualified by h!.? office from
contracting with the Company ecither with regard to lis tenure of
any such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any Director is
in any way interested be liable to be avoided, nor shall any Director
SO co'ntmc".ting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangment
by reason of such Director holding that office or of the fiduciary
relationship thereby established.

(4) A Director, notwithstanding his interest, may be
counted in the quorum present at any meeting whereat he or any other
Dircector is appointed to hold any such other office or place of profit
under the Company, or whereat the terms of any such appointment
are arranged, and he may vote on any such appomtment or arrange-
ment other than his own appointment or the arrangement of the
terms thereof. :

(8) Any Director may himself or by his firm act in a
professional capacity for the Company, and he or his firm shall be
entitled to remuneration for professional services as if he were not a
Director v Provided that nothing herein contained shall authorise a
Director or his firm to act as Auditor to the Company.

POWERS OF THE BOARD.

84, The Dbusiness of the Company shall he managed by the
Board, who may exercise all such powers of the Company and do on
behalf of the Company all such acts as are within the scope of the
Memorandum and Articles of Association of the Company and as are
not by the Statutes or by these presents required to be exercised or
done by the Company in General Meeting, subject nevertheless to
any regulations of these presents, to the provisions of the Statutes and
to such regulations, being not inconsistent with the said regulations
or provisions, as may be prescribed by the Company in General
Meeting, but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Board which would have been
valid if such regulation had not been made,

95. The Board may establish and maintain or procure the
establishment and maintenance of any non-contributory or contribu-
tory pension or superannuation Tunds for the benefit o'f, and give or
procure the giving of denations, gratuities, pensions, allowances or
emoluments to, any persons who are or were at any time in the

@)



&

35

'i‘m}’lo}:mffﬂt ov sexvice of the Company, or of any other company
Wlll(’]} 15 a subsidiary of the Company or is in any wav allied to or
asgociated with the Company or with any such subsidiary or who ate
or were at any time Directors or officers of the (‘ompaﬁy or of any
such other company as aforesaid, and holding or who leld an.V
salaried employment or office in the ¢ ompany or such other compan;v
and the wives, widows, and children of any such persons, and also
establish and subsidise or subscribe to any Enstitutions, associations,
E‘llll)S or funds calenlated to be for the benefit or to advance the
mterests and well-being of the Company or of any such other
company as aforesaid, or of any such person as aforesaid, and make
payments for or towards the insurance of any such persons as afore-
said, and subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any public, general or useful
object, and do any of the matters aforesaid either alone or in con-
junction with any such other company as aforesaid. Subject (if and
to the extent that the Statutes shall so require) to particulars with
respect to the proposed payment being disclosed to the Members
and approved by the Company by Ordinary Resolution, and anv
Director holding any such employment or office shall be entitled to
participate in and retain for his own benefit any such donation,
gratuity, pension, allowance or emolument.

LOCAL MANAGEMENT.

96. The Board may establish any committees, local boards or
agencies for managing any of the affairs of the Company, either in
the United Kingdom or elsewhere, and may lay down, vary or annul
such rules and regulations as they may think fit for the conduct of
the business thereof, and may appoint any person to be members of
any such committee or local board, or any managers or agents, and
may fix their remuneration, and may delegate to any such com-
mit-tee, lIocal board, manager or agent any of the powers authorities
and discretions vested in the Board, with power to sub-delegate and
may authorise the members of any such committee or local board,
or any of them, to fill any vacancies therein and to act notwith-
staucﬁng vacancies, and any such appointment or c}elegation may be
made upon such terms and subject to such conditions as the B.oard
may think fit, and the Board may remove any person so a,ppom?ed
and may annul or vary any such delegation, but no persons dgalfng
in good faith and without notice of any such annulment or variation

shall be affected thereby.

97. The Board may {rom time to time, and at any time, by
power of attorney under the Seal appeint any person or persons to
be the attorney or attorneys of the Company for. such purposes and
with such powers, authorities and discretions (including power to
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sub-delegate) and for such period and subject to such l;()ndi'tions as
the Board may from time to time think fit, and any such appointment
may (if the Board think fit) be made in favour of any of the Directors
or of the members, or any one or more of the members, of any such
Committee or local board established as aforesaid, or in favour of
any company, or of the members, directors, nominces, or managers
of any company or firm, or otherwise in favour of any fluctuating
body of persons whether nominated directly or indirectly by the
Board, and any such power of attorney may contain such provisions
for the protection or convenience of persons dealing with any such
attorney as the Board think fit.

98. The Company or the Board on behalf of the Company
may exercise the powers conferred by Section 35 of the Act with
regard to having an Official Seal for use abroad and the powers
conferred by Sections 119 to 123 (inclusive) of the Act with regard
to the keeping of a Dominion Register.

BORROWING,

99. The Board on hehalf of the Company may exercise all the
powers of the Company to borrow money and to mortgage or charge
its undertaking, property and uncalled and unpaid capital, or any
part thereof, and to issue debentures and other securities : Provided
that the amount at any one time owing in respect of moneys so
borrowed together with the amount borrowed by any subsidiary or
subsidiaries of the Company (excluding amounts outstanding on
inter-company accounts) shall not, without the previous sanction of
(@) an Ordinary Resolution of the Company, and (b) an Extra-
ordinary Resolution of the holders of the said Preference Shares
pursnant to Article 14 hereof, exceed in the aggregate the
nominal amount of the issued and paid up share capital of the
Company for the time being. Provided further that no such sanction
shall be required to the borrowing of any sum of money intended to
be applied in the repayment (with or without premium) of any
moneys then already horrowed and outstanding notwithstanding
that the same may result in such limit being exceeded. Nevertheless
no lender or other person dealing with the Company shall be con-
cerned to sec or inquire whether such limit is observed. No debt
incurred in excess of such limit shall be invalid and no security given
for the same shall be invalid or ineflectual except in the case of
express notice to the lender or the recipient of the security at the
time when the debt was incurred or security given that the limit
hereby imposed has been or was thereby exceeded,

100. Th'e Board shall cause a proper register to be kept in
acco_rdancc with the provisions of Section 104 of the Act of all charges
specifically affecting property of the Company and of all floating
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charges on the u:ndertaking or any property of the Company aud shail
dul{v cor.nply with the requirements of the Act in regard to the
registration of charges therein specified.

RETIREMENT OF DIRECTORS.

101, Unless and until otherwise determined by the Company
by Ordinary Resolution, either generally or in any particular case,
no Director recommended by the Board for re-appointment or
continuance in office shall vacate ovr be required to vacate his office
as a Director on or by reason of his attaining or having attained the
age of seventy, and any such Director retiring or liable to retire under
the provisions of these presents and any person recommended by the
Board for appointment as a Director shall be capable of being
re-appointed or appointed, as the case may be, as a Director not-
withstanding that at the time of such reappointment or appointment
he has attained the age of seventy, and no special notice need be given
of any resolution for the re-appointment or appointment or approval
of the appointment of such a Director or person at any age, and it
shall not be necessary to give to the Members notice of the age of
any such Director or person proposed to he re-appointed or appointed
as a Director.

ROTATION OF DIRECTORS.

102. Subject to the provisions of these presents, at the Annnal
General Meeting in each year one-third of the Directors for the time
being, or, if their number is not three or a multiple of three, then
the number nearest to but not exceeding one-third, shall retire from

office.

103. A retiring Director shall retain office until the conclusion
of the meeting or adjourned meeting at which he is due to retire.

104. Subject to the provisions of the Act and of these presents
and unti] otherwise determined by the Company by Ordinary
Resolution the Directors to retire in every year shall be the Directors
who have I . longest in office since their last election or appoint-
ment. As Defween Directors of equal seniority, the Directors to
retire shall {unless such Directors of equal seniority shall agree
otherwise amongst themselves) be selected from among them by
lot. A retiring Director shall be eligible for re-election.

105. The Company at the meeting at which a Director 1'_eti1'es
in manner aforesaid may fill up the vacated office by electu;g a
person thereto. If at any such meeting the pla.ge o‘f 2 retiring
Director is not filled up, the retiring Director shall, if willing to act,
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be deemed to have been re-clected, unless at such meeting il is
resolved not to hll up such vacated office, or unless i1 motion for
the re-election of such Director shall have heen put to the meeting

ansl lost,

106, No person, not being a Director retiring at the meet?ng
or a person recommencded by the Board, shall be eligible for election
as a Director at any General Meeting unless not less than seven nor
more than forty-eight clear days hefore the day appointed for the
meeting there has been given to the Company notice in writing
by some Member duly qualified to be present and vote at the
mecting for which such notice is given of his intention to propose
such person for election, and also notice in writing signed by the
person to be proposed of his willingness to be elected.

107. The Company may from time to time by Ordinary
Resolution increase or reduce the number of Directors and may
make the appointinents necessary for effecting anv such increase,
and may also determine in what rotation such increased or reduced
number is to go out of office,

108. Except so far as Section 183 of the Act otherwise allows,
at a General Meeting the appointment of Directors shall be voted
on individually.,

109. The Board sha™ have power at any time, and frem time
to time, to appoint any persowras a Director, either to All a casual
vacancy, or as an addition to the 3eard, but so that the total
number of Directors shall not ai any time exceed the maximum
number fixed by or in accordance with these presents. Subject to
the provisions of Section 184 (5) of the Act, any Director so appointed
by the Board shall retire at the next Annual General Meeting, but
shall then be eligible for re-election and any Director who so retires
shall a0t be taken into account in determining tte number of
Directors who are to retire by rotation at such meeting.

110.  Without prejudice to the provisions of Section 184 of
the Act, the Company may by Extraordinary Resolution remove
any Director (including a Managing Director but without prejudice
to any claim he might have for damages) before the expiration of
his period of office and may by Ordinary Resolution appoint another
person to be a Director in his stead. The person. so appointed shall
be subject to retirement at the same time as if he had become a
Director on the day on which the Director i whose place he is
appointed was last appointed a Director,

111, The Company shall, in accordance with the provisions

of Section 200 of the Act, keep at the Office a Tegister contztiniug'
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such particulars with respect to the Directors and secretary of the
L;ompany as are required by, and shall from time to time notify the
Registrar of any change in such register and of the date of such
change in manmer prescribed by, that Section,

MANAGING DIRECTORS.

112, The Board may from time to time appoint one or more
of their number to the office of Managing Director for such period
and on such terms as they think fit, A Director so appointed shall
not while holding such office be subject to retirement by rotation
or taken into account in determining the rotation of retirement of
Directors, but his appoiniment shall be subject to determination
1pso focto if he ceases from any cause to be a Director or (subject to
the terms of any contract between him and the Company) if the
Board resolve that his term of office as Managing Director be
determined.

113. The remuneration of a Managing Dirvector shall be fixed
by the Board and may be by way of salary or commission or
participation in the profits, or by any or all of those modes or
otherwise.

114, The Board may entrust to and confer upon any Managing
Director any of the powers, authorities and discretions exercisable
by them as Directors, other than the power to make calls or forfeit
shares and to morigage the assets of the Company upon such terms
and conditions and with such restrictions as they think fit, and
either collaterally with or to the exclusion of their own powers
and may from time to time revoke, withdraw, alter or vary all or

any of such powers.

PROCEEDINGS OF THE BOARD,

115. The Board may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings and proceedings as
they think fit and determine the quorum necessary for the trans-
action of business. Until otherwise determined two Directors
shall be a quorum. Questions arising at any meeting of the 1.30a1-d
shall be decided by a majority of votes. In case ¢f un equality of
votes the Chairman shall have a second or vasting ..te.

116. The continuing Dircctors may act notwithstanding any
vacancy in their body : Provided always that in case the Directors

shall at any time be reduced in numher to less than tue minimum
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number fixed by or in accordance with these presents it shall be
lawful for the continuing Director or Directors fo act fox: the purpose
of filling up vacancies or summoning a General Meeting, but not

for any other purpose.

117. A Director may, and on the request of a Director the
Seeretary shall, at any time summon a meeting of the Board. It
shall not be necessary to give notice of a meeting of the Board to
any Director for the tife being absent from the United Kingdom.,

118. The Board may {fom time to time elect a Chairman and
Vice-Chairman of the Board and determire the period for which
they are fespectively to hold office. The Chairman so elected, or
in his absence the Vice-Chairmufi, shall preside 4t all meetings of
the Board; but if no such Chaitman or Vite<Chairtian be elected,
of if at any itieeting the Chaifrndn or Vice-Chairman be not present
withift five inthutes after the tirtie appointed for holding the same,
the Directors present shall choose one of their number to act as
Chairman of such meeting.

119. A mecting of the Board for the time being at which a
quorum is present shall be competent to exercise all or any of the
powers, authorities and discretions by or under these presents
vested in or exercisable by the Directors generally.

120. The Boatd may delegate all or any of their powers to
Comiiiittees ¢onsisting of otie or more merber or membeis of their
Yody, ds théy think fit. All Committees so formed shall, in the
exefcise of the powets so delegated, conform to any regulations
that may Bé mposed upon them by the Board. The meetings
ahd proceedings of any such Comtnittee consisting of two or more
members shall be governed by the provisions in these Jresents
contained for regulating the meetings and proceedings of the Board
so far as the same are applicable thereto and are not superseded by
any regulations made by the Board under this Article, '

121, All acts dohe by any meeting of the Board, or of a
Committee of the Board, or by ahy person acting as a Director,
shall, notwithstanding it be afterwards discovered that there was
some defect i the appointment of any such Divector or person
acting as “afoms‘ai“d, of that they, or any of them, were disqualified,
of had vacated office or ‘were not entitled to vote, be as valid as if
every such person had Been duly appointed and wag qualified and
had continued to be a Director and had been entitled to vote.

122, A resolution signed by all the Directots for the time being
entitled to receive notice of a rheeting of the Board shall he as
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valid and effectual as a resolution pussed at a meeting of the Board
fluly (fo'nvened and held and may consist ¢f several docnmments
in the like form each signed by one or more Directors,

MINUTES.

128. The Board shall cause minutes to be made in books
provided for the purpose :—

(1) Of all appointments of officers made by the Board.

{(B) Of the names of the Directors present at each meeting
of the Board and of any Committee of the Board.

(¢) Of all resolutions and proceedings at all meetings of the
Company and of the Board and of Committees of the
Board.

Any such minute if purporting to be signed by the Chairman
of the meeting at which the proceedings were had or by the Chair-
man of the next succeeding meeting shall be evidence of the
proceedings.

DIRECTORS SHARE AND DEBENTURE HOLDINGS.

124. The Company shall keep a register of Directors’ share
and debenture holdings in accordance with the provisions of
Section 1905 of the Act. Such register shall be kept at the Office
an¢. shall be open to the ingpection of any Member or holder of
debentures of the Company oY of any person acting on behalf of
the Board of Trade, between the hours of 10 a.m. and noon, on each
day during which the same is bound to be open pursuant to the
said Section. Such register shall also be produced at the commence-
ment of the Annual General Mecting and remain open and accessible
during the continuance of the meeting to any person attending the

meeting.
THE SEAL.

1925. The Board shall provide for the safe custody of the Seal,
which shall only be used pursuant to a resolution of the Board, or a
Committee of the Board authorised to use the Seal. The Board
may from time to time (subject to the provisions of Article 11 in
relation to share and debenture stock certificates and debentures)
malke such regulations as they think fit determining the persons

1162
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and the number of such persons in whose presence the heal shall
be affixed and, until otherwise so determined (as to which no person
dealing with the Company shall be concerned to see or enquire)
the Seal shall be affixed in the presence of at least one Divector and
the Seeretary or some other person appointed by the Board for
the purpose,- who shall sign every instrument to which the Seal
is affixed.

THE SECRETARY.

196, Anything required or authorised by the Statutes to be
done by or to the Secretary may, if the office is vacant or there is
for any other reason no Secretary capable of acting, be done by
or to any Assistant or Deputy Secretary or, if there is no Assistant
or Deputy Secretary capable of acting, by or to any officer of the
Company wuthorised generally or specially in that behalf by the
Board. Provided that any provision of these presents or the
Statutes vequiring or authorising a thing to be done by or to a
Director and the Secretary shall not be satisfied by its being done
by ar to the same person acting both as Director and as, or in place
of, the Secretary.

RESERVES.

127. The Board may, before recommending any dividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Company (including any premiums received upon the issue of
debentures, debenture stock or other securities of the Company)
such sums as they think proper as a reserve or reserves which shall,
at the discretion of the Board, be applicable for any purpose to
wlich the profits of the Company may be properly applied, and
pending such application may, at ile like discretion, either be
emploved in the business of the Company or be invested in such
investments {(other than shares of the Company, or of its holding
company, if any) as the Board may from time to time think fit.
The Board may also without placing the same to reserve carry
forward any profits which they may think prudent not to divide.

DIVIDENDS.

128. The profits of the Company available for dividend and
determined to be distributed shall be applied in the payment of
dividends to the Members in accordance with their respective rights
and priovities. The Company in General Meeting may by Ordinary
Rewolution declare dividends accordingly.
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(29, No dividend shall he payable except sut of the protits of

;{f‘e (1”1“1’““3' or in exeess of the amounts recommended hy the
Joard,

130, Subject to the rights of pexsons {if any) entitled to shares
with special rights as to dividend, all dividends shall be deeclared and
paid according to the amounts paid up on the shares in respect
whereof the dividend is paid, but no amount paid up on a share in
advance of calls shall Lo treeted for the purposes of this Article as
paid up on the share” ALl dividends shall be apportioned and paid
pro rata according to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is
paid except that if any share is issued on terms providing that it shall
rank for dividend as if paid up (in whole or in part) as from a particu-
lar date, such shaie shall rank for dividend accordingly.

131, The Board may if they think fit from time to time pay to
the Members such interim dividends as appear to the Board to be
justified by the profits of the Company. If at any time the share
capital of the Company is divided into different classes the Board
may pay such interim dividends in respect of those shares in the
capital of the Company which confer on the holders thereof delerred
or non-preferential rights as well as in respect of those shares which
confer on the holders thereof preferential rights with regard to
dividend and provided that the Board act dona fide they shall not
incur any responsibility to the holders of shares conferring any
preference for any damage that they may suffer by reason of the
payment of an interim dividend on any shares having deferred or
non-preferential rights. The Board may alse pay half-yeatly or at
other suitable intervals to be settled by them any dividend shich
may be payable at a fixed rate if they are of opinicn that the profits
justify the payment.

132. The Board may deduct from any dividend or other
moneys payable to any Member on or in respect of a share all sums of
money (if any) immediately payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company

held by him,

183, All dividends unclaimed for at least one year may be
invested or otherwisc made use of by the Board for the benefit of the
Company until claimed. No dividend shall hear interest against the

Company.
184, The receipt of a single person appearing by the Register

to be the holder of any shares and where several persons appear by
the Register to be the joint holders of any shares the receipt of any
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one of such joint holders shell be a suflicient discharge to the
Company for any dividend or other monevs payable on or in respect
of such shares,

135, Any dividend or other moneys payable in cash oy be
paid by cheque or warrant sent through the post to thelrogistered
address of the Member or other person entitled thereto, or in the case
of joint holders to that one whose name stands first on the Register
in respect of the joint holding or to such person and such address as
the holder or joint holders or such person may in writing direct.
Every cheque or warrant so sent shall be made payable to the order
of the person to whom it is sent and the payment of any such cheque
or warrant shall operate as a good discharge to the Company. Every
such cheque or warrant shall be sent at the risk of the person entitled
to the money represented therehy.

136. Any General Meeting declaring a dividend may direct
payment of such dividend wholly or¥%n part by the distribution of
specific assets, and in particular of paid-up shares or debentures of
any other Company, or in any one or more of such ways, and the
Board shall give effect to such resolution, and where any difiiculty
arises in regavd to the distribution they may settle the same as they
think expedient, and in particular may issue fractional certificates
and may fix the value for distribution of such specific assets or any
part thereof and may determine that cash payments shall be made
to any Members upon the footing of the value so fixed in order to
adjust the rights of all parties, and may vest any such specific assets
in trustees upon such trusts for the persons entitled to the dividend
as may seem expedient to the Board.

CAPITALISATION OIF RESERVES.

137. The Company may by Ordinary Resolution, upon the
recommendation of the Board, resolve tlrat it is desirable to
capitalise any part of the amount for the time being standing to the
credit of any of the Company’s reserve accounts (but subject as
hereinafter provided as to any sum standing to the credit of share
premium account or capital redemption reserve fund) or to the
credit of the Profit and loss Account or otherwise available for
distribution and not being required for paying the fixed dividends on
any shares entitled to fixed preferential dividends with or without
further participating in profits, and that the Board be accordingly
authorised and directed to appropriate the profits or sum so resolved
to be capitalised as capital to the Members in the proportion in
which such profits or sum would have been divisible amongst them
had the same been applied or been applicable in paying dividends on
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the shares held by them an such date as shall be fixed by or in accor-
dance with sucl Tesolution, and to apply such profits or sum on their
h.ehalf, either in or towards paying up the amounts, if any, for the
time being unpaid on any shares or debentures held by such Members
respectively, or in the paying up in full of unissued shares or deben-
tures of the Company of 2 nominal amount equal to such profits or
sum, such shares or debentures to be allotted and distributed, credited
as fully paid P, t0 and among such Members in ihe proportion
aforesaid, or partly in one way and partly in the other. Provided
always that the share premium account or capital redemption reserve
fund may, for the purpose of this Article, only be applied in the
paying up of unissued shares to be issued to Members as fully paid.

188. Whenever such a resolution as aforesaid shall have hean
passed the Board shall make all appropriations and applications of
the undivided profits or sum resolved to be capitalised thereby, and

thereto, with full power to the Board to make such provision by the
issue of fractional certificates or by payment in cash or otherwise as
they think fit for the casc of shares or debentures becoming distri-
butable in fractions and also to authorise any person to enter on
behalf of all the Members entitled thereto into an agreement with the
Company providing for the allotment to them respectively, credited
as fully paid up, of any shares to which they may be entitled as the
result of such capitalisation, and any agreement made under such
authority shall be effective and binding upon all such Members,

ACCOUNTS.

139. The Board shall cause proper books of account to be
kept with respect to :—

(a) all sums of money received and expended by the Company
and the matters in respect of which the receipt and
expenditure takes place ;

(B) all sales and purchases of goods by the Company ; and
(C) the assets and Habilities of the Company.

Proper books shall not be deemed to be kept if there are not
kept such books of account as are necessary to give a true and fair
view of the state of the Company’s affairs and to explain its

transactions.

He2
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140, The books uf account shall be kept at the Office, or subject
to the provision of Section 147 (3) of the Act, at such other place as
the Board shall think ft, ond shall at all times be open to the inspec-
tion of the Directors, but no Member {not being a Director) shall
have any right to inspect any book, account or document of the
Company. except as conferred by Statute or authorised by the
Board or by an Ordinary Resolution of the Company.

141. The Board shall from time to time, in accordance with
the provisions of the Statutes, cause to be prepared and to be laid
before the Company in General Meeting such profit and loss accounts,
balance sheets, group accounts (il any) and reports as are specitied
in the Statutes.

142, The Auditors’ report shall be read before the Company
in General Meeting and shall be open to inspection as required by
Section 162 of the Act.

143, A printed copy of the Directors’ and Auditors’ reports
accompanied by printed copies of the balance sheet, profit and loss
account and other documents required by the Act, to be annexed to
the balance sheet, shall, not less than twenty-one days previously to
the Annual General Meeting, be delivered or sent by post to the
registered address of every Member and holder of debenfures of the
Company and to the Auditors, and three copies of each of these
documents shall at the same time be forwarded to the Secretary of
the Share and Loan Department, The Stock Exchange, l.ondon.

144, Every account of the Board when audited and approved
by an Annual General Meeting shall be conclusive except as regards
any error discovered therein within three months next after the
approval thereof. Whenever any such error is discovered within
that period the account shall forthwith be corrected, and thenceforth
shall be conclusive.

AUDIT.
145, Auditors shall be appointed and their duties }egulatecl in
accridance with Sections 159 to 162 (inclusive) of the Act.

NOTICES.

146, A notice or other document may be served by the
Company on any Member either personally or by sending it through
the post in a prepaid letler addressed to such Member at his registered
address as appearing in the Register.

147.  All notices required to be given to the Members shall, with
respect to any share to which persons are jointly entitled, be given to
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whxfzhf:ver of such persous is named first in the Register in respest of
the ;ognt holding and notice so given shall be sufficient notice to all
the jnint holders.

‘ 148, Any Member described in the Register by an address not
within the United Kingdom who shall from time to time give the
Company an address within the United Kingdom at which notices
may be served upon him shall be entitled to have notices served upon
him at such address, but, save as aforesaid, no Member other than a
Member described in the Register by an address within the United
Kingdom shall be entitled to receive any notice from the Company.

149, Any notice required to be given by the Company to the
Members or any of them, and not expressly provided for by these
presents, shall be sufficiently given if given by advertisement,

150. Any notice required to be or which may be given by
advertisement shall be advertised once in at least one London leading
daily newspaper.

I51. Any notice or other document, if served by post, shall be
deemed to have been served at the time when the letter containing
the same is put into a post office situated within the United Kingdom,
and in proving such service it shall be sufficient to prove that the
letter containing the notice or document was properly addressed and
put into such post office. A notice to be given by advertisement shall
be deemed to have been served on the day on which the advertisement
appears.

152, Any notice or document delivered or sent by post 15, or
left at, the registered address of any Member shall, if such Member be
then deceased, and whether or not the Company have notice of his
decease, be deemed to have been duly served on his legal personal
representatives.

153. Every person who, by operation of law, transfer, trans-
mission, or other means 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 in the Ragister as
the registered holder of such share, shall have been duly given to the
person from whom he derives the title to such share.

WINDING-UP.

154, If the Company shall be wound up the liguidator may,
with the sanction of an Extraordinary Resolution of the Company
and with any other sanction required by the Act, divide amongst the
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Members 1 specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind
or not) and may, for such purpose, set such value as he deems fair
upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the Members or different
classes of Members, The liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees upon such trusts for
the benefit of the contributories as the liquidator, with the like
sanction, shall think fit, but so that no Member shall be compelled to
accept any shares or other securities whereon there is any liability.
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INDEMNITY.

155. Every Director or other officer and every Auditor of the
Company shall be indemnified out of the assets of the Company from
and against al} Habilities incurred by him in relation to the matters
referred to in paragraph (b) of the proviso to Section 205 of the Act.
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TO THE REGISTRAR OF COMPANIES.

L e L

TUIRING SROSPIZID &~ CC. TIMITED,

hereby gives you notice in aceordanee with Secetion 62 of the Companies Act, 1948,

that eacu of tne 172,%73 igsued and Tully paid urdinery Saares of

£1 eacn of tue lomnany uave peen sub-divicded invo two fully paid ‘
Ordinary Shares of 1Us each and tnot esch of the 57,022 unissued
OrAinary Sunares Of £1 eacn uave heen sub-divided into two Urdinary

Snarec of 1Cs each .

g and should not be written across.
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S

reserved for bi
S
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e
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(Signature) .

v

(
NOTE—This x

(State whether Director or }
Se(:?.efa?_y) T

" Dated the . .. oevenil RN

o

"

vof . uvguwber ... 9. F2

;
Sy



iy Yorm 10,

No. of Company.. .,"_.“\.___,_'i_é_éﬁ‘sd‘,(}v/ qq_

' THE COMPANIES ACT, 1948.

R Notice of Increase in Nominal Capital.
Pursuant to Section 63.

r'\l 1\-11\‘!‘! ﬂp“c"FI:"D ~ co.

Name
of
Company
4
<

This Notice must be sent to the Registrar within 15 days from the date of the passing of the Resolubi%
the Increase has been authorised, under & penalty for defauit.

i =
@L%z}gg@

A Statement of the increase of the Nominal Capital must be filed pursuant to
S. 112, Stamp Act, 1891, as amended by S. 39 of the Tinance Act, 1920. 1f not so fled
within 15 days of the passmo' of the Resolution, interest on the duquamf -:J,‘%:i.pei'

7 -1V 1952

annum will be charged by virtue of S.5 of the Revenue Act, 1 3

PUBTLISIED AND SOLD BY
WATERLOW & SONS LIMITED,
LAW AND COMPANIES' STATTONBRS AND REGISTRATION AGENTS,
85 & 86, ToNpoN WALL, Lonoox, 1.02;

19, PARLIAMENT STREET, WesTMiNsTER, S.W.1; 77, Conyore Row, Breysamay, 3;

% 109, Tue Heaprow, LERDS, 1; 12 & 14, Brown STREET, MANCUESTER /‘%’“m"’m
TS,

R

Presented by ’T"P:.if’i.SOI\ mecon AT A p m\
16 C1d Br oac.iﬁﬁp,t?et, R 7 Minjey )
W U Let !
v -bOﬁﬁOn«E . C'. 2 e e - v
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"0 THE REGISTRAR OF COMPANIES,

%,

WIKIIG CROSFIELD & 00, I

e .Limited, hereby gives you notice pursuant to

waction 63 of The Companies Act, 1948, that by (a)_....3peciel ..

2osolution of the Company dated the 7ih .. day of
noverber , 19 #2, the nominal Capital of the Company has been
noreased by the aadition thereto of the sum of £ _1€C,CCO

noyond the Registered Capital of £ 240,000

'he additional Capital is divided as follows:—

\ ! Nowninal amount
J - . N
Number of Shares Class of Shares of each share

180,000 6. Cumulative Redeematle Preference £1
St.eres
20,000 Jrdinary 3hares . 10s

The Conditions (b) subjeet to which the new Shares have been or are fo be issued are
1y follows :—

preference Shares - 3ee attacued Rider _
The additional Crdinary Shares foru one cLass in all respects
with the existing Ordinary 3nares in lie capitel of tue Company

i'/ 4

S-ignairlw-g N {‘}( ot e {{ . {ﬂ“&;- i,
(State—cimther Director or—Secretary.)

oated the ... . seventh ... .day of _ _ Zovember ... .— 19 EZ

{a) “ Ordinary,” * ¥xtenordinary,” or ** Bpeeinl.”
{b) eg. voling vights, dividend rights, winaing up rights, cte.
(f any of he new Shares are Preference Shares state whether they are redeemable or not.)

£

( . :;?3

-~



oI LNG CHOSSTILD & D0 TIUISTED

DIVIDIRD AND SARILAT.D Tne 3, per cent. Cumulative
kedeemable Frefersreca SLares (fiereinaf ter referred 1o
as Yt pefsrence Jhares") confer upon tue ho'ders
tuereof the right to o fixed cummlative prefercntial
& idend at tue rate of %y per cent per anuul ou the
capital for the time heing poid un tuerson, and tue
rii:ht on a return of asgets in a liquidation or
otherwics to receive (i) the capital pwif up tlhereon,
(11) a premium ver share as Lereinafter mentioned, and
(1i1) a sum equivzlent Lo all arrears and accruals of
the fived nreferential dividend (wi.ether esrned or
declured or not) down to the date of renayment of
capital kefore anlY repayment of copital is .ade 1O the
Crdinary Suarenolders but 490 not cofer any frther
right to sarticipate in profils or assels.

.ne s2id premium payable in respect of eacq
Cpefaerencs Share oh a return of assals is such rrenium
(i# anv) as ~would nave reen rayable under tue provisicns
cor radeuwption next pereinafter mentioned.

REDEPLION: Tae Jommsny nas the rigut to redeeum i wuole
or in pari (in the latter case Ly Arawings) tme Preference
Suaree on giving unotl less Lu.ab 3 aonths notice iu writing

expiring:- 4,
Cr or before the 3lst Lcuober, 196¢, at £2&.per SLare;
E
zv. or alter tone 1lst Novewmber, 126, and geﬁopeAthep
1st Loveuber, 1967, at :1s. 7@, per Share; S

»

Nn or after the lst Fovember, 1967, and bvefore e Lst
FTovembhsr, 1972, at 21is . per Suare;

On or after the 1lst rovembar, 1972, and before t.e lst
“ovember, 1977, at 20s. 4. per Share;

On or after the 1lst November, 1977, and refors the 1st
Lovember, 1982, at ¢Cs. per Share;

togetuer in each case with any acerued dividend.

pe Company 1s alse entitled Lo redsem all or guy of’
tne Frefsrence shares Tor tLe time Freing outstanding bv
purchage iu {ne market or by rrivate coutract or by
terder at or hbelow thebrice apr-licakble at the date of
purchase under tne preceding parsgrat .

any Freference 3uares not previously redeera d are,
subfect to the provisions of the Companies sact, 1949, toke
redeeuwed on tue 1et Loveuwber, 198z, at par.

Subiect to tue Toregoily Lue nolrers o e vrdinary
hares are entitled to Ihe bolance of the profits
Acternined to he istributed aun’ Lo ine helence of Argetls
in o winding ur.

TR Lhe Forefgrence NLores do not confer any rigut to
receive uwotice of sereral weetings of the Sompany or o
attend and vote atl sunh .eevivys unless ot tue Aste of tue
Lotice conveulnyg the aeeting btue Dived dividend susll be
in srrear for siw wonblis after any nell-venriy date Sivad
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Statement of Increass of Nominal Capital pursuaunt to s. %%

o, 1891, (Nore—The Stamp Duty on an increase of Nominal Capital is Ten

the Stamp

illings for every £100 or fraction of £100—Section 41, Finance Act, 1933.)

which the Registered Capital is increased, and if not sp“‘ﬁfe.‘ g,l\trq;q;s X
l‘e X SRR T
the rate of 5 per cent. per annum from the passing of th% k soll?tj_o“g'& 088 p

i AR
65, Revenue Act, 1903). ! _—r

L=
Nore~--Attention is drawn to Section 63 of the Companies Act, 1948, relative
the filing of a Notice of Increase and a printed copy of the Resolution authorising

Increass.

1

PUBLISHED AND 30LD 1Y
WATERLOW & SONS LIMITED,
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
86 & 86, Lonpon Warn, Loxbvor, 15.0.2;

Presonied by v~ v e A
¥ 3. PHERSOR LARVOUD & TARRAG._. . ..t
#, Uld Broa” Streel, Londen, =.0.2. WA
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The NOMINAL CAPITAL of | PYTRIRG. SROSEIZELD & o0

has by a Resolution of the Company dated. . 7th Tioverher, 1882, o

been increased by the addition thereto of the sum of £ 14C,QCO ., divided into

170,000 6%° Cumulative sedecmeable

Limited

20,00C Crdinary ‘hares of 10s
/ preference.. _ shares of £ 1_each_andefich beyond the Registered Capital of

£o4 ()I(WOD . S

oy
-

Signature

State whether Director or Becretary . :/ MC/I:

Date. . . Seventn . day of  Toyember, . . _19 &=

e L T,

NOTE—This }Gargin is reserved for Binding, and must not be written acrass.
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TIE COMPANIES ACTS, 1908 ann 1913,

FMemorandum

AND

Ly

Articles  of Assgantion

OF

TWINING HARRISONS CROSFIELD & CO.,

LIMITED.

e e o1 i S % — s 7 3 e e SR ARty WA 2 = i oot b TG e M EEE MRS O mmma e m m——

Registered th‘é day of , 1916.

N STETHENSON, TARWOOD & CO.,
31, Lombard Strect, E.CG.

‘c& REap, LINTFED, Printers, 7, Quality Court, Chancery Lane. and 3 & 3, Gremt Wincliester Strevt, F.G
‘. fel, Now 153 [othom,

‘1‘ :.
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TWINING CROSFIELD & €CO.,

('l"
AL an EXTRAORDINARY GENERAL MEETING of Twinine CrosFieLp & Co. LimiTep duly convencd and
{ ou the 8th day of March, 1955, the following Resolution was duly passed as a SPECIAL UTINN,
Caelyi— °.
g A \':\’( E'R
RESOLUTION \ v m@_\‘é‘ﬁ
— X3
Tuat the Articles of Association of the Company be altered in mannc\\following, that i Ay o
(a) By inserting in Article 99 immediately after the words * exceed i\ thefgregate the nosminal

amount of the issued and paid up shave capital of the Company for the time being ™
the words

% plus 2 sum equal to the total of the amounts for the time being standing to the credit of the
Capital Reserves, General Reserves and Profit & Loss .\ccounts of the Company and its
subsidiaries *;

(b) By adding at the end of Article 99 the following:—

“ For the purposes of this Article, money borrowed by the Company or any subsidiary
shall be deemed to include:—

s (i) the nominal amount of any share capital (with any premium thereon) and

;g (i) the principal amount of any moneys (with any premium thercon) borrowed by
' any corporation (other than a subsidiary) or person where the Company or
subsidiary has guaranteed cuch nominal or principal amount.”

§
*\%%c) * By inserting alter Article 50 the following new Article to be called Article 504, namelyi—

« 50a, So long as any of the said Preference Shares are outstanding, the Company shall not
_» permit any subsidiary to issue (except to the Company) any share in the subsidiary conferring
any preferred or special rights in regard to voling, dividend, or return of capital or otherwise,
except with the previous sanction of an Extraordinary Resolution of the holders of the %1&5

Preference Shares pursuant to Article 14 hereof. ™
/M()M/‘ Al

SECRETARY

e
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\ el ¢

TWINING CROSFIELD & CO., LTD.

.r"'/
e
' &
o ?:5\“&
e

At a Separate Meeting of the Holders of the 63 per cent. Cumulative Redeemable

¢ sference Shares of Twining Crosfield & Co. Limited duly convened and held on the

i 1 day of March, 1955 the following Resolution was duly passed as an Extraordinary

W ssolution in accordance with Clause 14 of the Articles of Association of the Company,

veomely s—

RESOLUTION

Tuar this Separate Meeting of the Holders of the 64 per cent. Cumulative Redeem-

. le Preference Shares of Twining Crosfield & Co. Limited hereby sanctions the passing

i the Company of the Special Resolution set out in the Notice of Extraordinary General

 zeting of the Company convened for the 8th day of March, 1955, which accompanied

1 s Notice of this Meccting, and sanctions the increase in the Directors’ borrowing powers

. ulting therefrom.

‘H. HAWLEY,

Secretary

4
45T g Fe
K\‘}\% i3 $daqﬁ% P

PRI 19 ¥ 1 g
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/ THE COMPANIES ACT, 1948

el

COMPANY LIMITED BY SHARES

@Oruinary Regolution

OF

TWINING CROSFIELD & CO. LIMITED

Passed the 16th April, 1959.

At an EXTRAORDINARY GENERAL MEETING of the above named Company
iuly convened and held on the 16th day of April, 1959, the following Resolution

was passed as an ORDINARY RESOLUTION —

RESOLUTION.

That —

(2) cach of the 457,100 existing issued and fully paid Ordinary Sha{r’qs:o_‘xﬁ.;sn h in t,}g_g capita
of the Company be subdivided into two fully paid Ordinar m@&-g 5. ea%l\k})\}

subdivided inlo two Ordinary Shares of 3s. each,

(b) cach of the 42,900 unissued Ordinary Shares of 10s. each i th capisii'yfﬁe Companyﬂbpi;"*

#5
ZOO,QOO’f'ﬁZitional

(d) pursuant to Article 137 of the Auticles of Association of the Cotfipany it is desirable to
capitalise the sum of £114,275 being £92,018 standing to the credit of Share Premium
Account and £22,262 standing to the credit of Capital Reserve and accordingly that the
Directors be and they are hercby authorised and directed to appropriate such sum of
£114,275 to those persons who shall be registered in the books of the Company as the

holders of Ordinary Shares of the Company at the close of business on the 18th day

of March, 1959 in the proportion in which such sums would have been divisible amongst
them had the same been applied or been applicable in paying dividends on the Ordinary

Shares held by them on such date and to apply such sums in paying up in fuil 457,100 of the

unissued Shares of 5s. each in the capital of the Company and to allot and distnhute such

Shares, credited as fully paid up, to and among such Ordinary Shareholdeis in the

proportion of one unissued Ordinary Share of 5s. for each Ordinary Share of 10:., “eld by

them on that datc such Shares to ranlk pari passa with the existing issued Ordinary “hares
of the Company except that they shall not be entitled to participate in any dividend which

may be declared in respect of the financial year ended on the 31st December, 1958,

(¢} the capital of the Company be increased to £700,000 by the crejtion of 1,
Ordinary Shares of 5s, each

7 e
¥

=
d Loy

~

gir, g i v{
-
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Form 10,

. of Company . 144900 /[).5—-
!

{
THE COMPANIES ACT, 1948.

Notice of Inerease in Nominal Capital.
Pursuant to Section 63,

Name
of

dmpany {  gUTINING CHCSFIEID & CO.

; Notice must be sont to the Registrar within 15 days from the date of the passing of the[k
the Increase hus been authorised, under a penalty for default.

A Statement of the increase of the Nominal Capital must be file AQR‘ 0
S

i

112, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. _:éziﬁl
o fShal
hin 15 days of the passing of the Resolution, interest on the duty at the j';-w
2

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

e

— e ey e T SN £ rrrm—— T
R
o S
PN QW
K%) A‘lj&?rs,
. C.2 ;

nE, MaruugeArcr, W1 ;.

PUBLISUED AND 80LD BY
WATERLOW & SONS LIN
LAW AND COMPANIES' STATIONERS AND RE
85 & 86, Lowpon WarL, LoNooON,

49, PARLIAMENT Strewr, Wysrsanstez, S.W.I; 107, Parx

77, Corsmore Row, Binmnenmas, 3; 109, Tur Hraondy, IufDs, 1; .
12 & 14, Brows Streer, Manonester, 2. % 1
S ot
Presented by (av ”
ST EIEON ARG 00 & TATHAL,
CoSAUDERRA ! HALL, | GUTTSH. LB, . ;“f-\ *
3 GlalsLIB, B.g0.2, e



TO THE REGISTRAR OF COMPANIES.

PN ING CRGSEISIY &

- _._.Limited, herchy gives you notice pursuant to
gection 63 of The Companies Act, 1948, that by (a) . an Ordinary .. ..—-—-—
Resolution of the Company dated the ... ..dayof

 16th_Anril. ..., 1959, the nominal Capital of the Company has been
increased by the addition thereto of the sum of £.300,C00. .

beyond the Registered Capital of £ Y .¢,000 . . ..

The additional Capital is divided as [.lows:—

Number of Shares Class of Shares Nowminal amount
of each share
1,200,000 (rdinary 55.

The Conditions (b) subject to which the new Bhares have been or are to be issued are

as follows :— the new Shares have been issued on terms that they
shall rank pari passu with the existing Urdinary Bhares of the
Company .

Signature 3 LettrCin s
(State whether Director or Secrctary.)
t,
Dated the.. . ... ... _/é’_ v dayof . Ageil . L ... 1959,

n K n

{a) “ Ordinary,” " Bxiraordinary,” or " Special.”
(b) eg., voting rights, dividend vighls, winding up rights, ete

(IF any of the new Shares are Preference Shares state whether they are vedeemable or nol.)




{o [0.A. 20}
No. of Certificate 14W90C LRk "

LD IRTG CROSFIELY & CO.

¢ e Tk
Act, 1891, (Nore.—~The Stamp Duty on an increase of Nominal Capital is Ten

shillings for every £100 or fraction of £100—Section 41, Finance Act, 1933.)

(s. 5, Revenue Act, 1903).

Nore.—Attention is drawn to Section 63 of the Co

T?&pﬂf&é& relative
to the filing of a Notice of Increase and a printed copy of th

esolution authorising
the Increase.

|

PUPLISEED AND SOLD BY

WATERLOW & SOMS LIMITED,
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
85 & 86, Lonpon WawL, LoNpoN, .02
40, PARLIAMENT ISTREET, WestnmstER, S.W.1; 107, Park Lane, MarbLE Aron, W.1;
77, Cormore Row, Barxauay, 3; 109, Tos Hraprow, LEEDS, 13

12 & 14, BrowN STREET, MANCHERTER, 2.

- Toa e L rrde Ampa TamcTmammi s e &S‘I\\\E
Presented by

» :
) q Ay 3 RN
e . . e f*.'qb‘:‘ “ @
SIRPHAIISON 1Ladi00 o Badilalk, U T
1
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i

The NOMINAL CAPITAL of

- L smani e weme i YW e Tl moTe e ot

TUIHING CROSFIEID & CO. | Limited

has by & Resolution of the Company dated 14th April, 1999.
been increased by the addition thereto of the sum of £ 300,000 , divided into

L1.200,000 shares of &_55. . each beyond the Registered Capital of

Signature /Jl’imwu» ¢

State whether Director or Secretary

lee
Date l(a day of L April, . 19499

ading, and must not be written across.

NOTE—This margin is reserved for. Bi
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TWINING CROSFIELD & CO. LIMITED

At the Forry-FourTii AnxuaL GEnEraL MEETING of the above
Company duly convened and held on 2nd May, 1961, the following

Resolution was duly passed as an ORDINARY Resorurion, namely: —

RESOLUTION.

That the capital of the Company be increased to £900,000
by the creation of 800,000 additional Ordinary Shares of 5s. each.

MNortig..

H. \V. BACKHOUSE,

C hairman.

4}, a2 rabfyo, S0

R L



Form 10,

. of Company ‘ L\ Li- q@%(@

THE COMPANIES ACT, 1948.

Notice of Increase in Nominal Capital.
Pursuant to Section 63,

Jame
of

. mpany ~ TWINING CROSFIELD & CO. . Limited.

Notice must be sent to the Registrar within 15 days from the dute of the passing of the Resolution by which
the Tnorease has been anthorised, under a penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursuani to
12, Stamp Act, 1391, as amended by S. 39 of the Finance Act, 1920. If not so filed
in 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per

«m will be charged by virtue of 8.5 of the Revenue Act. 1903,

TUBLISHED AKD SOLD BY

WATHERLOW & SONS LIMITED, ¢

85 & 86, Lonvon Wary, Lowoow, E.C2}
49, PARLIAMENT STREET, Wesraanster, S.W.13 107, Pang Lane, MARgLE ARCH,
33 109, Tur HEADROW, LEEX,
12 & 14, Browx S’I‘REFT, MANCHESTER, 2,

77, Cormonre Row, BInaINGHAM,

Pecaented by STEPHE‘.NSON HARWOOD & TATHAM,
. .Saddlerst. Hall,..

Gutter Lane, P9 ey

. Cheapside, B.C.2.



TO THE REGISTRAR OF COMPANIES.
_ THINING CROSFIELD & CO.

.. limited, hereby gives you notice pursuant to

section 63 of The Companies Act, 1948, that by (a) ~ an Ordinary

e

Resolution of the Company dated the 2nd .. dayof

May , 1961 the nominal Capital of the Company has been

increased by the addition thereto of the sum of £.200,000 _. .
’

bheyond the Registered Capital of £700,000 _

'The additional Capital is divided as follows :—

Fumber of Shares Class of Shares Nominal amount
of each share
800,000 Ordinary 5s.

The Conditions (b) subject to which the new Shares have been or are to be issued are

ay follows 1~

(A

"~#'ranking pari passu in all respects with the existing
_Ordinary Shares of the Company.

H AN

o ' Signature . WJ»"’IWQWO
T e | _ _ (Siads- whothor- Dincatar wor Secretary.)
Dated the ... 2nd ... dayof_ ... May .- 1861

T

(a) " Ordinary,” *‘ Extraordinary,” or " Special.”
(b) e.g., voting rights, dividend rights, winding up rights, ete.
{If anyt of the new Shaves are Preference Shares state whether they are redeemable or not.)




®

[C.A. 88]
1761,

No. of Certificate \L\J-& {200

j
T
Gt
oo e e _TWINING CROSFIELD & CO. l " LIMITED.
€y man
A L ‘i &
— .- N ',@_ Ez\
fp 9t/

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp
Act, 1891. (Nore.—The Stamp Duty on an increase of Nominal Capital is Ten

hillings for every £100 or fraction of £100—Section 41, Finance Act, 1933.)

-

This statement is to be filed within 15 days after the passing of the Resolution
hy which the Registered Capital is increased, and if not so filed Interest on the Duty
t the rate of 5 per cent. per annum from the passing of the Resolution is also payable

'3. 5, Revenue Act, 1903).

o the filing of a Notice of Increase and a printed copy of

-ne Increase.

PUBLISHED AND SOLD B‘x"
WATERLOW & SONS LIMITED,
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGEXNTS,
85 & 86, Lonpon Warn, Lonpox, B.C.2; ot
49, PantiaMENy Steuer, Wesrtaunster, S.W.1; 107, Park Lane, Marpre Ancu, W.1;
77, Cormore Row, Buwuwaraym, 3; 109, Tue Heavrow, Leebs, 1;
12 & 14, Browxy STREET, MaNCDESTER, . TN

eonted by  STEPHENSON HARWOOD & TATHAM,
© T Saddlers' Hall,
Gutter Lane, R R R
Cheapside, E.C.2. TR, .
[26A.] A 24y




LY

The NOMINAL CAPITAL of

THINING CROSPIELD & @0 .  Timited

has by a Resolution of the Company dated. 204 May, 1961 _ S
been increased by the addition thereto of the sum of £.200,00C_ __ __, divided into

-

Ordinary
___ 800,000 _/ shares of ¥ Ss.__ _each beyond the Registered Capital of

£700,000

- B S SN L

Signature.. /J/ww'f .

State whether Director or Secretary — Secrebary.. ... --- -

Date. ..... <2pd .. . day of... .. . .. May, 19 61

ueden 3w e e

«. and must not be written across.

NOTE—This margin is reserved for Binding,
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THE COMPANIES?=M§5F§*£1948

) -

A ba.

COMPANIES ) o mtionse
REGISTRATION bo improssed
hore,
Notice of Place where Register of Members is kept
or of any Change in that Place
(Pursuant {o seciion 110 (3))
xert the
nme of
‘ompany -
[ __ TWINING CROSFIELD & CO. LIMITED

on 110 of the Companies Act, 1948, provides that :—
# * % * ®

(3) Bvery company shall send notfice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound tg.send notice under this sub-

section where the register has, at all fimes,. sinee it came into existence or, in
the case of a register in existence at b m@i@;ﬁggmm of this Act, afi all times
since thon, been kept ab the regipteRias§ificy wEthé comppny.

(4) Where a company makeg d ulh in,. qunj)l;ﬁing with subsection (1) of this
woobion or makes default for fouybeen e’ T complyin‘g,;\with the last foregoing
subsection, the company and every officer of the company ho is in defanlt shall be
'iable to a default fine. /
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Notice of Place where Register of Members is kept or of any

Change in that Place.

To the REGISTRAR OF COMPANIES.

TWINING CROSFIELD & CO. LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act, 1948, that the register of members of the Company

is kepb at ) 17, Cemden Road,
London, N.W.1l.
= e s, = ramsmcsn aremer P
%7’ A \
f"’j /
Signature ~ /( ! ) W
{State whether 5 .
Director or Secretary). ecretary .
Dated the.23zd _day of . February 1965 .

NOTE.—This Mergin is reserved for binding and must not be written across.
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THE COMPANIES ACTS 1948 TO 1967

Notice of place where Register of Directors’ interests
in shares in, or debentures of, a company or its associated
companies is kept or of any change in that place
(Pursuant to section 29 (8) of the Companies Aet 1967)

9' ‘ I_a&scrt the l
- Name of 4
- the C
¢ onp “””3’1 ,,,,, Tt Chtriann. o Co . LIMITED

Do the REGISTRAR OF (OMPANIES.

The above-named company hereby gives you notice, in accordance with
subsection (8) of section 29 of the Companies Act 1967, that the register of Directors’
interests in shares in, or debentures of, the company or any associated companics

R R <L A,
7, CAMDEN ROAD
ACHDON, LY.
| PP Q {/zf?/ e
Q : Signed. R A o crvtureisteetiesiecs SOOI
A _ o
; State whether Director or Sceretary.. Heo-Tine (o T e
. Date..... /2 g‘* ﬁdﬂaf-—""""g”‘:”%7 ................
W
N Presented by : Presentor’s reference ;.
“Tho Secretary of the Company,
& e ———————

17, Camdon Roud,
rsssarssmnsessmsnssrnsn GG, NN L.

Form No. Ré
(No fee payable)

Printed and published by 1
The Solicitors’ Law Stationery Society, Limited, -

VR eghe T ’-.,L\\y, .
1914192 Flecet Street, E.C.4; 3 Bucklersbury, E.C4; 49 Dedford Row, W.C.13 6 Vietbria Street, S.\V.l'-“?) X,
15 Itanover Street, W.1; 55-59 Newhall Street, Birmingham, 33 31 Charles Streetf Cardiffi GF1 ABALY,
19 # 21 North Johin Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 23 #7d-157 Hope Street, «_‘D
Glasgow, .2, g g
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THE COMPANIES ACT, 1948

¥ 5

NOTIOE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

i STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

w -+ ded, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
. % ifying the Stock so re-converted, or of the Redemption of Redeemable Preference

» reg or of the Cancellation of Shares (otherwise than in connection with a reduction

-7 hare capital under Section 66 of the Companies Act, 1948).

Pursuani lo Section 62.

orf the
-me of
the

AVPANY TINIKG CROSFIELD & CO.
LIMITED
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o,

I sented by /f""

4 ceonetary of the Company,

/ 17, Camden oad,
Lendon, NW.1-

s

£

TForm No. 28
(Dhe ﬁli{z.g fec is §s.)

'The Solicitors' Law Siatlonery Society, Limited
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Jolin Street, Liverpool, 2; 28-30 John Dalton Strect, Manchester, 2; and 157 Xopd §Ereet, Glaggow, |
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TO THE REGISTRAR OF COMPANIES.

PIINING  CROSFIELYL & 00, LIMITED

hereby gives you notice in aceordance with Section 62 of the Companies Act, 1943,

that the whole of the jogued 155,000 F‘ , Comulative Redeemanle Pralarence
Shsres of £1 eaci fully naiu, ware re'manmi on the lst Febroary 1368 in
accordance with the terms of dgoue as conteined in arkicle 4 (B) of the
Company's Arbicles of Agusocianlion,

rs

NOTE.—This margin i8 reserved fer binding, and must not be written

ACTO8S.
€&
o

2l

/
s |
4 b : .
(BIgRature).... oo - Q”‘*“\”ﬁ b Gae e b bl
FE T ———"
(State whether Director or Secretary) SROHETARY everere e ot cees i
Dated the Lt ABT day of__..m:s,imxzmn..m,___mmmm196.:3.“;
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Special Resolutions

OF

i

P

""/Twining Crosheld & Co. Limited

PASSED 18th JANUARY, 1971

AT an BEXTRAORDINARY GENERAL MEBTING of the

Members of the above-named Company held at TIbex
House, Minories, London, E.C.3. on the 18th day of

January 1971 the following RESOLUTIONS were duly

passed as SPECIAL RESOLUTIONS, nsmely -

RESOLUTIONS

1. That the provisions of +the Memorandum of
Association of the Company with respect to the

objects thereof be and they are hereby altered:

(a) by inserting the following additional sub—
clause after sub-clause (K) of clause 3

thereoi:

"(XK) To make arrangements with any company
which 1is & subsidiary company, & fellow
subgidiary company or a holding company

within the meaning of the Companies Acts,

for obtaining such peliefs for taxation
purposes as are available to group companies

from time to time."

(b) by deleting aub-clause (8) of claugg 3 thereof
and substitubting therefor the 7 owing Bub-

clause:!



"(S)

To epnter into any guarantee contract of
indemnity or suretyship whether by personal
covenant or by mortgage or charge on all
or any part of the undertaking, property
or assets of the Company (including its
uncalled capital) and in particular
(without prejudice to the generalityof the
foregoing) with or without consideration
to guarantee or give security as aforesaid
for the payment of any principal moneys,
premiums, interest and other moneys secured
by or payable under any obligations or
securities including particularly ‘the
obligations or securities of any company
which is (within the meaning of section 154
of the Companies Act, 1948) in relation to
the Company a holding company or a subsidiary
company or a subsidiary company of any such
holding company."

(c) by deleting sub-clause (U) of clause 3 thereof

and substituting therefor the following sub-
clause:
"(U) To grant pensions, allowances, gratuities,

donations and bonuses to officers, ex-
officers, employeces,ex-employees,Directors
and ex-Directors of the Company or of any
company which is a subsidiary of the
Company or of the predecessors in business
of the Company or of any such subsidiary
company or the dependants or connections
of such persons,to establish and maintain,
or concur in establishing and maintaining,
trusts, funds or schemer (whether con-
tributory or non-contributory) by way of
payment of premiums to insurance companies
or otherwise, with a view to providing
pensions or other benefits for any persons
as aforesaid, their dependants or
connections; and to support or subscribe
to any charitable funds or institutions,
the support of which may in the opinion of
the Directors be calculated directly or
indirectly to Dbenefit the Company or its
employees; and to institute and maintain
any club or othar establishment or profit-
sharing scheme calculated +to advance the
interests of the Company or its officers
or employees."

/
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9, That the Company be and it is nereby converted
into a Private Company and accordingly the draft
Articles of Association now submitted to the
Meeting and subscribed for identification by the
Chairman be and the same are hereby adopted as the
Articles of Association of the Company in sub-
stitution for and to the exclusion of all existing

Articles thereof.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Association

OF

Twining Crosfield & Co. Limited

(Adopted on 18th January, 1971)

PRELIMINARY

1. Subjectas hereinafter provided‘mnaregulations
contained or incorporated in part IT of Table Ain
the First Schedule to the Companies Act, 1948
(hereinafter referred to as wpapt II of Table A"),
shall apply to the Company.

o Clmuse 1 of Part II of Tablo A shall be deleted
and the following substituted therefor :-

v Qglauses 24, 53, 75, 77, 88, 89, 90, 91,
92, 93 and 108 of Part I of Table A shall
not apply to the Company,but the remaining
clauses of Part I of Table A, as altersd
or modified by the Articles of Association
of the GCompany, shall apply to the
Company."

%3, In these Articles,words importing the singular
aumber only shall, where the context so permits,
include the plural number, and vice versa,.

SHARE CAPITAL

r
%fyﬁ The capital of the Company (at the time of
““adoption of these Apticles) is £900,000 divided

into 150,000 6% per cent. Cumulative Redeemable

e



(12)

preference Shares of £1 each and 3,000,000 Ordinary
Shares of 5s. each.

(a)

(B)

(c)

(D)

(E)

The holders of the said Preference Shares
shall be entitled to a fixed cumulative
preferentisl dividénd at the rate of 6% per
cent, per annum on the capital for the time
being paid up on the Preference Shares held
by them respsctively.

on a return of assets in a 1liquidation or
otherwise the holdersof the said Preference
shares shall be entitled to receive (a) re-
payment of the capital paid up on such
Preference Saares and (b) a sum ejuivalent
to all arrears and accruals of +the said
fixed preferential dividend (whether earned
or declared cr not) down %o the dateg of
such repayment of capital before any
repayment of capital is made to the holders
of +the Ordinary Shares, but shall not be
entitled to any further right to participate
in the profits or assets of the Company.

The said Preference Shares shall not confer
upon the holders thereof the right to
receive notice of General Meetings of the
Company or to attend or vote at such mestings
unless at the date of the notice convening
the meeting the fixed dividend on such
shares shall %be in arrear for six months
after any half-yearly date fixed for payment
thereof or unless a resolution 1is to De
proposed at the meeting for reducing the
capital of the Company or Wwinding-up the
Company or varying or abrogating the rights
attached to such shares.

The Company shall not, without the consent
in writing of the holders of three-fourths
of the issued Preference Shares or the
ganction of an Bxtraordinary Resolution
passed at a separate Meeting of the holders
of the said Preference Shares, 1asue any
new shares ranking in priority to or pari
passu with the said Preference Shares.

The said Preference Shares shall be liable
to be redeemed, subject to the provisions
of the Statutes, in accordance with the
following provisions :-

5.
to
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(13)

The Company shall be entitled to redeem
all or any of the Preference Shares for
the time being outstanding at par upon
giving to the holders of the Shares to
be redeemed not less than three months'
notice in writing.

Should the Company at any time determine
to redeem part only of the Preference
Shares for the time being outstanding
the particular shares from time to time
to be redeemed shall be selected by
drawings to be made at such time and
place and in such manner as the Board
may in its discretion determine.

All Preference Shares redeemed shall
pank for dividend down to the due date
for vredemption thereof. As from the
date fixed and duly mnotified for
redemption of any Preference Share such
share shall be extinguished and shall
cease to confer any rights upon <he
registered holder thereof except the
right to receive the redemption moneys
unless (upon such registered holder
demanding on or after that date at the
place fixed for redemption payment of
the redemption moneys “payable in respect
thereof and tendering the certificate
for such share and a receipt Tfor the
redemption monsys duly signed and
authenticated in such menner as the
Company may reasonably require) payment
of the redemption moneys shellbe refused.
Unclaimed redemption moneys shall not
Lear interest against the Company.

Tf any Certificate so tendered to the
Company includes any Preference Shares
not then to be redeemed, =& fresh
ceptificate for the balance of his Shares
shall be issued to the holder making
such tendsr.

The Company shall not be entitled to
reissue as Redeemable Preference Shares
any shares redeemed under any of the
provisions of this Article.

Save as provided by contract or these Articler
to the contrary, and subject to any direction ot



(1)

the Company in general Meeting, all unissued
shares shall be at the disposal of the Directors,
and the, e v, ~,rant options over or otherwiss
deal with or dispu:s of the same to such persons,
at such times, and generally on sich terms as they
think proper, out SO that no shares shall Dbe
ijssued at a discount except in accordance with
the provisions of Section 57 of the Companies Act,

1948.
SENERAL MEETINGS

6. Every notice convening & Gepneral Meeting shall
comply With the provisions of section 136(2) of
the Companies Act 1948 as to glving information
to members in »r._ard to their right to appoint
proxies; and notices of and other communications
relating to any General Meeting which any member
is entitled to receive shall be sent to the
Directors and Auditor for the time being of the
Company.

7. All the members present in person at a Gensral
Meeting may by resolution duly recorded waive
formal notice of that Meeting.

DIRECTORS

8. The number of Directors shall not, unless
otherwise determined by the Company in General
Meeting, be less than two.

9, No Director shall be vequired to vacate office
as a Director, and no person shall be ineligible
for appointment as 2 Director, by reascn only of
his having attained any particular age.

10. In clause 94 of Part I of Table A the words
Mand may also determine in what rotation the
increased rp reduced number is to go out of office"
shall be deemed to be deleted,and in clause 95 of
Part I of Table A, the words from “Any Director so
appointed" to "at such meeting" shall be deemed toO
be deleted to the -intent that & Director shall not
be subject to retirement Dby rotation but shall
hold office until he becomes disqualified under
the provisions of Article 17 hereof, or dies, In
clause 97 of Part I of Table A the words from A
person appointed" to "elected a Director! shall be
deemed to be deleted,

11. The p
T of Tabls
also be e
is the Com
of Section

12, A res
Directors
Board shal
bheen pPasse
such Comm
and held.

1%3. Each
another I
alternate
of the I
present, &
alternate
mede the
regards
subject in
gxisting
the Comp
acting in
exercise
Director
Director
Director,
appointed
to vote &
the Direc
the vote
capaclty
also (whe
two Dire
of Direct
Director
Director
heen app!

L. Eve:
Director
shall be
Company
admit, ©
followin
"I
"a D
hhe



{(15)

11. The powers given by clauses ol and 95 of Part
I of Table A, as amended by Article 10 hereof, may
also De exercised in writing by any company which
is the Company's holding company within the meaning
of Section 15U of the Companies Act, 1948.

12, A resolution in writing signed by all  the
Direcsors or all the membars of & Committee of the
Board shail be as valid and efirctual as if it had
been passed at a meeting of the Directors or of
such Committee (as the case may be) duly convened
and held.

ALTERNATE DIRECTORS

1%, ERach Director shall have the power to nominate
another Director, or any other person to act as
alternate Director, in his placs, at any mseting
of the Directors at which he is unable to be
present, and at his discretion +to remove such
alternate Director, and on such appointment being
made the alternate Director shall (except  as
regards the power to appoint an alternate) be
subject in all respects to the terms and conditions
existing with reference to the other Directors of
the Company, and each alternate Director, whilst
acting in the place of an absent Director, shall
exercise and discharge all +the duties of the
Director he represents, bulb shall look to such
pirector solely for his remuneration as alternate
Divector. Any Director of +the Company who 1is
appointed an alterpate Director shall be entitled
to vote at a meeting of the Directors on behalf of
the Director so appointing him as distinet Lrom
the vote to which he 1is entitled in his own
capacity as a Director of the Company, and shall
also (when a quorum exceeds two) be considered as
two Directors for the purpose of making a guorum
of Directors. Any person appointed as an alternate
Director shall vacate office aB such alternate
Director if and when the Director by whom he has
been appointed vacates his office as Director.

144, Every instrument appointing an alternate
Director shall be addressed to the Company and
shall be deposited at the registered office of the
Company and shall, a8 nearly as circumstances will
admit, be in the following form or to the effect
following :-

!II
ng Director of the Company, in PUrsuANCe of
"the power in that behalf contained in the



(16)

nanticles of Association of the Company, do

thepeby nominate and appoint
133

" i to act as alternate
uDirector in my place at any meeting of the
wpirectors which I am unable to attend, and
i, exercise all my duties as a Director of

"the Company.
wpAg witness my hand this day of 19 M
BORROWING POWERS

15. In clause 79 of pPart I of Table A the words
from "Provided that" to the end of the <lause
shall be deemed to be deleted.

QUALIFICATION OF DIRECTORS

16. A Director need not hold any share gualifica-
tion, but shall be entitled to 1receive notice of
and attend all General Meetings of the Company
apnd clause 134 of Part I of Table A shall be
deemed to be modified accordingly.

DISQUALIFICATION OF DIRECTORS

17. The office of a Director shall be vacated:-

(A) If he is prohibited from being & Dirsctor
by reason of any order made under Section
188 of the Companies Act, 19h48.

(B) If he becomes bankrupt or he makes any
arrangement or compoSition with  his
creditors.

(c) If he becomes of unsound mind,

(D) TIf by notice in writing to the Company he
resigns his office,

(E) If he is removed by (rdinary Resolution of
the Company as provided by clause 96 of
Part I of Table A,

(F) If he is removed by notice in writing given
to him by any company which is the Company's
holding company within the meaning of
Section 154 of the Companies Act, 1948.

18, A Dirsctor may vote as & Director in repard
to any contract or arrangement in which he 1is

.~
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(17)

interested or upon any matter arising thereout,
and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating & quorum
when any such contract or arrangement is under
consideration; and clause 84 of Part T of Table A
shall be modified accordingly.

19. Any Director may continue to he or hecome a
director of, or hold any other office or place of
profit under, any other company in which the
Company may be interested, and no such Director
shall be accountable for any remuneration,salary,
profit or other benefits received by him =as a
director of, or holder of any other office or
place of profit under, or member of,any such other
company. The Directors may exercise the voling
power conferred by the shares in any company held
or owned by the Company in such manner in all
respects as they think fit (inecluding the exercise
thereof in favour of any resolution appointing them-
selves or any of them Directors of such company
or voting or providing for the payment of
remuneration to the Directors of such company),and
any Director of the Company may vote in favour of
the exercise of such voting rights in manner
aforesaid, notwithstanding that he may be, or be
about to be, appointed a Director of such other
company, and as such is or may hecome interested
in the exercise of such voting rights in manner
aforesaid.

REMUNERATION OF MANAGING DIRECTOR _AND OTHERS

20. The remuneration of a Managing Director or
any Director who may be appointed to anyother office
in the management of the business of the Company
shall from time to time (subject to the provisions
of any agreement between him and the Company) be
fixed by the Directors, and may be by way of
fixed salary or commission on the  dividends,
profits or turnover of the Company, oOr of any
other company in which the Company is interested,
or other participation in any such profits, or by
way of retiring salary or provision for a pension
or pensions for himself or his dependants or by
all or any of those modes, and (subjectas afore -
said) the remuneration so fixed shall be additional
to any remuneration to whichhe may be entitled as
a Director of the Company.

WINDING-UP

21. On any sale or transfer of the undertaking of
the Company the Directors or the Liguidators on a




(18)

winding-u may if authorised by & spegial resolution
acceptg fﬁlly paid oY partly paid up shares,
debentures or securities of any other_companyaor
corporation in &1y part of the world either then
existing or to ve formed for the purchase or
moquisition in whole or in part of the property of
the Compauny and the pirectors (if the profits of
the Company permit) oOF the Liguidators gop a2
winding-up) may distribute such sharesor securities
or any other properties of the Company amongst the
members without realizaeion OT vest the same in
tpustees for them or any of them and any special
pegolution may determine hoV such distribution
shall be carried out as petween the membersor
contributories of the Company OT different classes
thereof and may provide for the distribution or
appropriaticnof the cash,sharesor other securities,
penefits or property ctherwise than in accordance
with the strict legal rights of the members or
contributories of the Company or classes thereof
and for the valuation of any such securities or
property at such price and in such manner as the
meeting may &approve and all holders of shares
shall be bound to accept and shall be bound by any
valuation or distribution SO suthorised and waive
all rights in relation tnereto save only (in case
the Company 1S proposed to he pr is in the course
of being wound up) such statutory rights (if any)
ander Section 287 of the Companies Act,1948 as are
incapable of being varied or excluded Dby these
Articles.

INDEMNITY

oo Bvery Dirsctor or other officer of the Company
shall be entitled to be indemnified out of the
assets of the Company against all losses OT
liabilities (including any such 1iability as is
mentioned in paragraph (b) of the proviso %o
Section 205 of the Companies Act, 1948), which he
ma y sustain or inecur in or about the execution of
his o?fice or otherwise in reilation thereto, and
no Director or other officer shall be liable for
any 1088, damage or misfortune which may happen to
or be 1n9urred by the Company in the execution of
the 'dgtles of his office or in relation thereto.
But this Article shall only have effect in so far
as its provisions are nobt avoided Dby ths saild

Section.
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(19)

sentence thereof shall be deemed to he deleted and
the following substituted therefor;-

2k,

"Any notice or other document, if served by

post, shall be deemed to have been served on
the day on which the Jletter, envelope or
wrapper containing ‘the same is put into the
post, and in proving such service it shall be
sufficient to prove that the letter, envelope
or wrapper containing the notice or document
was properly addressed and put into the post
as a prepaid letter,”

Any summons, notice, order or other document

required to be sent to or served upon the Company
or upon any officer of the Company, may be sent or
served by leaving the same or sending it through
the post in a prepaid letter, envelope or wWrapper
addressed to the Company or such officer at the
registcred office of the Company.
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THE COMPANIES ACTS, 1908 and 1913

THE COMPANIES ACTS 1948 to 1967 s '

A ,
COMPANY LIMITED BY SHARES /1a# .7~
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-

Wi
A,

Memorandum of Association

OF

Twining Crosfield & Co. Limited

{ Revised to 18th January. 1971)

# 1. The name of the Company ig "IWINING HARRISONS
CROSFIELD & CO. LIMITED."

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

3, The objects for which the Company is established
are -

(A) To acguire and take over as going concerns
and amalgamate any pusinesses of importers,
exporters, blenders and distributors of

. tea, and general merchants and dealers of
and in Foreign and Colonial preoduce, and
all or any assets and liabilities 1in
connection therewlith respectively, and to
carry into effect with or without modifica~
tion an agreement with Harrisons &
Grosfield, Limited, and R. Twining and
Company, Limited.

(B) To carry on the business of planters,
cultivators, importers,exporters,blenders,
and distributors of tea, coffee, cocoa,
rubber, and general merchants and .dealers
of @nd in foreign and colonial produce,
and commiesion and general agents.

(¢) To carry on all or any of the businesses
of importers, exporiters, refrigerators, ( >
ship owners, ship builders, charterers of <BAE)‘

# The name of the Company was changed Dby Special
Resolution passed on 1%th December 1916 and con-
firmed on 28th December 1916 to "TWINING CROSFIELD ;
& CO. LIMITED". éﬁ




(D)

(E)

(F)

(2)

ships and other vessels, warehousemen,
ship and insurance brokers, carriers,
forwarding agents, wharfingers, dock
owners, manufacturers of extract‘ of meat,
preservers and packers of provisions of all
kinds.

To make, build, construct, provide,
maintain, improve, carry on, use and work
in any parts of the world, roads, ways,
railways, tramways,electric 1light, canals,
reservoirs, waterworks, wells, acgueducts,
watercourses, furnaces, gasworks, piers,
wharves, docks, saw and other mills,
nydraulic works, factories, warehouses,
boats, and other works and buildings which
may be deemed expedient for the purposes
of the Company, and to contribute to the
cost of making, building, constructing,
providing, carrying on, nging and working
the same.

To appiy for or acquire by purchase or
otherwise for the business of the Company
in any parts of the world, sell, work,
develop and deal in any lands, estates,
plantations, or any rights or interests
therein, factories, buildings, mills,
plant, engines, machinery, patents, patent
rights, secret processes, or other things,
British, Colonial or foreign, licences,
concessions and the like, conferring any
exclusive or non-exclusive or limited right
to use any secret or other information as
to any invention which may seem capable of
being used for any of the purposes of the
Company, or ‘the acguisition of which may
seem calculated, directly or indirectly,
to benefit the Company, and to use,
exercise, develop or grant licences in
respect of or otherwise turn to account the
property, rights or information so acquired,
and to make,assist or subsidise experiments,
researches, investigations, expeditions,
or voyages of digcovery that may appear to
be likely 1o benefit the Company.

To erect and maintain, or reconstruct, and
adapt matufactories, buildings, mills,
plant, engines, machinery and other things
found necessary or convenient for the
purposes of the Company.
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(1)

(7)

(X)

(3)

To carry on business as farmers, graziers,
cultivators, storekeepers, cattle breeders,
stockmen, dealers in hides, skins, fat,
and other animel products, provision
preservers, mechanical engineers, builders
and contractors, timber growers, timber
merchants, lumbermen, sawnill proprietors,
shipowners, merchants, gxporters and
importers, carriers, agents and brokers.

To carryon any other business or businesses
whatsoever and wheresoever, which may in
the opinion of the Board of the Company be
conveniently carried on in connection with
any business which the Company is author-
igsed to carry on or calculated directly or
indirectly +to enhance the value of or
render profitable any of +the Company's
properties or rights, and to transact any
or every description of agency, commission,
commercial, manufacturing, mercantile and
financial business.

To promote any other company or companies
for the purpose of acguiringor undertaking
all or any of the assets and liabilities of
this Company, or of advancing, directly or
indirectly, the objects or interests
thereof, and to take and otherwise acquire
and hold shares in any such company or
companies, and to guarantee the payment of
any debentures or other securities issued
by any such company or companies.

To purchase, subscribe for, underwrite,
take, or otherwise acgquire and hold, sell,
mortgage and deal in shares,stock, options,
bonds, debentures, debenture stock or
obligations in any othep company or
corporation, or of any governmentor state.

To amalgamate with, or enter into partner-
ship, or into any arrangement for sharing.
profits,union of interests, joint adventure,
reciprocal concession or co-operation with
any person or company carrying on or about
to carry on any business, occupation, or
enterprise which this Company is authorised
to enter into, undertake, or carry on, Or
any business or transaction capable of
being conducted so as directly or indirectly



Sub-clause (KX) (KX)

was added by
Special
Resolution
dated 18th
January 1974.

(L)

()

()

(o)

(@)

(R)

(L)

to Thenefit this Company, and to take or
otherwise acquire and hold shares or
secuprities in any such company, and to
sell, hold, re-issue, with or without
guarantee,or otherwise deal with the same.

To make arranagements with any company
which is a subsidiary company, a fellow
subsidiary company or a holding company
within the meaning of the Companies Acts,
for obtaining such reliefs for taxation
purposes as are available to group companies
from time to time.

To purchase or otherwise acquire and
undertake all or any part of the business,
property, goodwill, and liabilities of any
PErSON oY company carrying on any business
which this Company is authorised to enter
into, undertake, or carry on, or possessed
of property suitable for the purposes of
this Company.

To sell, let on lease, exchange,or dispose
of all or any part of the undertaking,
assets and rights of the Company for such
consideration as the Company may think fit,
and in particular for shares, debentures,
or securities of any other company having
objects altogether or in part similar to
those of this Company.

To distributée any of the properties of the
Company, whether upon a distribution of
assets or a division of profits, among the
members, in specie or otherwise.

To draw, make, accept, endorse,execute and
issue promissory notes, bills of exchange,
charter-parties, bills of lading, warrants,
debentures and other negotiable or trans-
ferable instruments.

To 1lend, invest and deal with moneys of
the Company not immediately required in
suich manner as may from time to time be
determined.

To receive money and securities on deposit
at interest or otherwise.

To borrow or raise or secure the payment
of money in such manner as the Company

rn



(8)

(T)

(U)

(5)

%

§ha11 think fit, and iun particular by the
issue of debentures, debenture stock, or
other securities, with or without a charge
upon all or any of the Company's assets
(either present or future), including 1its
uncalled capital, and to purchase, redecm
gnd pay off any such securities, and to
issue any such securities Tfor such con-

ziieration or purpose as may be thought
it.

To enter into any guarantee contract of
indemnity or suretyship whether by personal
covenant or by mortgage or charge on all
or any part of the undertaking, property
or assets of the Company (including its
uncalled capital) and in particular
(without prejudice to the generalityof the
foregoing) with or without consideration
to guarantee or give security as aforesaild
for the payment of any principal moneys,
premiums, interest and other moneys secured
by or payable under any obligations or
securities including particularly the
obligations or secwities of any company
which is (within the meaning of section i5h
of the Companies Act, 1948) in relation to
the Company aholding company or a subsidiary
company or a subsidiary company of any such
holding company.

To pay all expenses incident to the
formation or promotion of thisor any other
company, and to remunerate any person or
company for services rendered or to be
rendered in placing or assisting to place
or -guaranteeing the placing of any of the
shares in or debentures or other securitles
of the Company, or in or about the pro-—
motion, formation, or businese of the
Company, or of any octher company promoted
wholly or in part by this Company.

To grant pensions, allowances, gratuities,
donations and DONUSES to officers, ex-
officers, employees,ex—employees,Directors
and ex-Directors of the Company or of any
company which 18 =& subsidiary of the
Company or of the predecessors in business
of the Company or of any such subsidiery
company or the dependants or connections

Sub~clause
(8) was
substituted
by Special
hesolution
dated 18th
January 19714

Sub--Clause
(U) was
substituted
by Special
Resolution
dated 18th
January 19T



(V)

(W)

(%)

(¥)

(6)

of such persons,to establish and maintain,
or concur in establishing and maintaining,
trusts, funds or schemes (whether con-
tributory or non-contributory) by way of
payment of premiums to insurance companies
or otherwise, with a view to providing
pensions or other benefits for any persons
as aforesaid, their dependants or
connections; and to suppori or subscribe
to any charitable funds or institutions,
the support of which may in the opinion of
the Directors be calculated directly or
indiprectly to Tbenefit the Company or its
employees; and to institute and maintain
any club or other establishment or proiit-
sharing scheme calculated 1o advance the
interests of +the Company or its officers
or employees.

To sell, exchange, irprove, manage,
develop, lease, mortgage, charge, dispose
of, turn to account or otherwise deal with,
all or any part of the assets and rights
of the Company.

To procure the Company to be registered or
incorporated in any British Colony,
Protectorate or Dependency, or in any
Foreign State, and o enter inbto any
arrangements with any governments or
authorities supreme, provincial ,municipal,
lcnal or otherwise,that may seem conducive
to vhe Company's objects, or any of them,
and to obtain from any such government or
autnority any rights, privileges and
concessions which the Company may think it
desirable to obtain, and to carry out,
exercise,and comply with any such arrange-
ments, rights, privileges and concessions.

To do all or any of the above things in
any parts of the world, and either as
principals, agents, trustees,or otherwise,
and by trustees, sub-contractors, agents,
or otherwise, and either alone oOFr in
conjunction with others.

To do all such other +hings &3 are
incidental to or connected with any of the
above objeects, or conducive-io the attain-
ment thereof, or otherwise likely in any
respect to be advantageous to the Company,
and in case of doubt as to what shall be
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go incidental, connected, conducive, or
advantageous as aforesaid, the decision of
an Extraordinary General Meeting shall oe
conclusive.

Provided that so long as the name "Twining" is
part of the name of the Company and R. Twining and
Company Limited hold 16,000 of  the Preference
Shares in the original capital of the Company, the
businesses of retail tea and coffee dealers,retail
grocers and retail provision merchants are expressly
excluded trrom the objects of the Company although
they might otherwise come within the scope of the
ob jeets of the Company as hereinbefore defined.

And it 1is hereby declared that the word
"ecompany" in this clause, except where used in
reference to this Company, shall be deemed to
jnclude any partnership or other body of persons,
whether incorporated or not incorporated, and
whether domiciled in the United Kingdom or elsewhere,
and further that the objects specified in each
paragraph in this clause shall, except where
otherwise expressed in such paragraph, be in no
wise limited or restricted by reference to or
inference from any other paragraph or the name of
the Company.

L. The liability of the Members is limited.

5., The Capital of the Company is £50,000 divided
into 10,000 Ordinary Shares of £1 each, and L0,000
Seven per cent, Cumulative Preference Shares of £1
each, and such Preference Shares shall confer the
right te a fixed cumulative preferential dividend
ot the rate of 7 per cent. per anhum on the capital
for the time being paid up thereon and the further
right whenever in respect of any year & dividend
at the rate of 7 per cent. is paid on the capital
paid up on the Ordinary Shares of the Company to
participate 1in the surplus profits of the year

This provisc no longer applies as the .said R Twining
and Company Limited was wound up voluntarily by
Special Resolution passed on 318t December 1953.

The capital of the Company has from time Lo time
been increased and reorganised and on 18th January
1974 consisted of £900,000 divided into 150,000 6%
per cent, Cumulative Redeemable Preference Shares
of £1 each and 3,000,000 Ordinary Shares of 5s.
each,



(8)

available for dividend rateably with the holders
of the Ordinary Shares of the Company,in proportion
to the capital paid up on such Bhares, until a
further dividend for such year at the rate of 3 per
cent, per annum has been paid on such Preference
Shares, and also the right in a winding up to
payment off of capital and arrears of dividend,
whether declared or undeclared,up to the commence-
ment of winding up in priority to all other shares,
but shall not confer any further right to part-
icipate in profits or assets.. And upon any inérease
of capital the Company is to be at liberty to issue
any new shares with any preferential, deferrsd,
gqualified or special rights, privileges or
conditions attached thereto, but not (except as
next provided) so as to prejudice the preferential
rights hereby attached to the Preference Shares in
the initial capital. The »rights for the time
being attached to the Preference Shares in the
initial capital, or to any shares having prefer-
ential, deferred, qualified or special rights,
privileges or conditions attached thereto may be
altered or dealt with in accordance with the
Articles of Association of the Company, but not
otherwise. '
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being formed into a Company in
Memorandum of Association, and we regpectively
o take the number of shares

agree t
et opposite our respective names.

of the Company s

(9)

WE, the several persons whose names, addresses

bed, are desirous of
pursuance of this

in the capital

Wames,Addresses and Descriptions
of Subscribers.

Number of
Ordinary
Shares taken
by each Sub-

JOSEPH HENRY JONES,
103, Totterdown Street,
Tooting, S.W.

Clerk,

scriber.
ARTHUR SCOTT, One
12, Dewey Street,
Tooting,
London.
Clexk.
One

WITNESS to the above Signatures :

A. H. THROSSELL,

Clerk to Messrs. STEPHENSON,

HARWOOD & CO.,
31, Lombard Street,
E.C.,

~ Bolicitors.

DATED the 20th day of September, 1916.
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Submit*el Ip aAnn~ndangg wity
the Eduvrpan CULMUNL . LLS ACT 1972

N0014490é//<L\L%’

THE COMPANIES ACTS, 1908 and 1913

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

P T e e st e e =e im

Slemoraniun  of * Association

or

Twining Crosfield & Co. Limited

(as altered to 18th January 1971)

1. The name of the Company is "TWINING CROSFIELD

& CO.

LIMITED. "

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

3. The objects for which the Company is established

are -~

(4)

(B)

To acqurire and take over as going concerns
and amalgamate any businesses of importers,
exporfters, blenders and distributors of
tea, and general merchants and dealers of
and in TPoreign and Colonial produce, and
all or any assets and liabilities in
connection therewith respectively, and to
carry into effect with or without modifica-
tion an agreement with Harrigsons &
Crosfield, Limited, and R, Twiniug and
Company, Limited. )

To carry on the business of rlanters,
cultivators, importers,exporters,blenders,
and distributors of tea, coffee, cocoa,
rubber, and general merchants and dealers
of and in foreign and colonial rroduce,
and comnission and general apents.

To carry on all or any of the huginesses
off importers, ecxporters, refrigerators,
ship otmers, ship builders, chavterers of



(D)

(B)

(%)

(2)

ships and other vessels, warehousemen,
ship and insurance brokers, carriers,
forwarding agents, wharfingers, doclk
owners, manufacturers ot extract of meat,
preservers and packers ol provisions of all
kinds.

To make, build, construct, provide,
maintain, improve, carry on, use and work
in any parts of the world, roads, ways,
railways, tramways,electric light, canals,
reservoirs, waterworks, wells, acqueducts,
watercourses, furnaces, gasworks, pilers,
wharves, docks, saw and other mills,
hydraulic works, 'factories, warehouses,
boats, and other works and buildings which
may be deemed expedient Lor the purposes
of the Company, and to tontribute to the
cost of making, building, constructing,
providing, carrying on, using and working
the sanme.

To apply for or acquire by purchase or
otherwise for the business of the Company
in any parts of the world, sell, work,
develop and deal in any lands, estates,
plantations, or any rights or interests
therein, factories, pbuildings, mills,
plant, engines, machinery, patents, patent
rights,” secret processes, or other things,
British, Colonial or foreign, licences,
concessions and the like, conferring any
exclusive or non-exclusive or limited right
to use any secret or other information as
to any invention which may seem capable of
heing used for any of the purposes of the
Company, or the acquisition of which may
seem calculated, directly or indirectly,
to Dbenefit the Company, and to use,
exercise, develop or. grant licences in
respect of or otherwise turn to account the
property, rights or information so acquired,
and to make,assist or subsidise experiments,
researches, investigations, expeditions,
or voyages of discovery that may appear to
be likely to benefit the Company.

To erect and maintain, or reconstruct, and
adapt menufactories, buildings, mills,
plant, engines, machinery and cther things
found necessary or convenient for the
purposes of the Company. .
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(1)

(1)
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(3)

To carry on business as farmers, graziers,
cultivators,storekeepers, cattle breeders,
stockmen, dealers in hides, skins, fat,
and other animal products, provision
preservers, mechanical engineers, buillders
and contractors, timber growers, timber
merchants, lumbermen, sawmill proprietors,
shipowners, merchants, exporters and
importers, carriers, agents and brokers.

To carryon any other business or businesses
whatsocever and wheresoever, which may in
the opinion of the Board of the Company be
conveniently carried on in connection wi- .
any business which the Company is author-
ised to carry on or calculated directly or
indirectly to enhance the value of or
render profitable any of the Company's
properties or rights, and to transact any
or every description of agency, commission,
commercial, manufacturing, mercantile and
financial business.

To promote any other company or companies
for the purpose of acquiringor undertaking
all or any of the assets and liabilities of
this Company, or of advancing, directly or
indirectly, the objects or interests
thereof, and to take and otherwise acguire
and hold shares in any such company or
companies, and to guarantee the payment of
any debentures or other securities issued
by any such company or companies.

To purchase, subscribe for, underwrite,
take, or otherwise acquire and hold, sell,
mortgage and deal in shares,stock, optiouns,
bonds, debentures, debenture stock or
obligations in any other company or
corporation, or of any governmentor state.

To amalgamate with, or enter into partner-
ship, or into any arrangement for sharing.
profits,union of interests, joint adventure,
reciprocal concession or co-operation with
any person or company carrying on or about
to carry on any business, occupsatlon, or
enterprise which this Company is authorised
to enter into, undertske, or carry on, or
any business or transaction capable of
being conducted so as directly cr indirectly



Sub-clause (KK) (KK)
was added by

Special

Resolution

dated 18th

January 1971.
(L)
(M)
(N)
(o)
(P)
(Q)
(R)

(4)

to %benefit this Company, and to take or
otherwise acquire and hold shares or
securities in any such company, and to
sell, hold, vre-issue, with or without
guarantee,or otherwise deal with the same.

To make arranagements with any company
whieh is a subsidiary company, a fellow
subsidiary company or a holding company
within the meaning of the Companies Acts,
for obtaining such reliefs for taxation
purposes as are available to group companies
from time to time.

To purchase or otherwise acquire and
undertake all or any part of the business,
property, goodwill, and liabilities of any
person Or company carrying on any business
which this Company is authorised to enter
into, undertake, or carry on, Oor possessed
of property suitable for the purposes of
this Company.

To sell, let on lease, exchange,or dispose
of all or any part of the undertaking,
assets and rights of the Company for such
consideration as the Company may think fit,
and in particular for shares, debentures,
or securities of any other company having
objects altogether or in pard similar to
those of this Company.

To distribute any of the properties of the
Company, whether upon =& distribution of
assets or a division of profits, among the
members, in specle or otherwise.

To draw, make, accept, endorse,execute and
issue promissory notes, bills of exchange,
charter-parties, bills of lading, warrantis,
debentures and other negotiable or trans-
ferable instruments.

To 1lend, invest and deal with moneys of
the Company not immediately required in
such menner ag may from time to time be
determined.

To receive money wnd securities on deposit
at interest or otherwise.

To borrow or raise or secure the payment
of money in such manner a8 the Compuny

b
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shall think fit, and in particular by the
issue of debentures, debenture stock, or
other securities, with or without a charge
upon all or any of the Company's assets
(either present or future), including its
uncalled capital, and to purchase, redeem
and pay off any such securities, and to
issue any such securities for such con-
sideration or purpose as may be thought
fit.

¥
To enter into any guarantee contract of

indemnity or suretyship whether by personal
covenant or by mortgage or charge on all
or any part of the undertaking, property
or assets of the Company (including its
uncalled capital) and in particular
(without prejudice to the generality of the
foregoing) with or without consideration
to guarantee or give security as aforesaid
for the payment of any principal moneys,
premiums, interest and other moneys secured
by or payable under any obligations or
securities including particularly the
ocbligations or secwities of any company
which is {within the meaning of secticn 154
of the Companies Act, 1948) in relation to
the Company & holding company or asubsidiary
company or a subsidiary company of any such
holding company.

To pay all expenses incident to the
formation or promotion of this or any other
company, and to remunerate any person or
company for services rendered or to De
rendered in placing or assisting to place
or ‘guaranteeing the placing of any of the
shares in or debentures or other securities
of the Company, or in or about the pro-
motion, formation, or business of the

Company, or of sny other company promoted -

wholly or in part by this Company.

To grant pensions, allowances, gratuities,
donations and bonuses to officers, oeX-
officers, employees,ex-employees,Directors
and ex-Directors of the Company or of any
company which is a subsidiary of the
Company or of the predecessors in business
of the Company or of any such subsidiary
company or the dependants or connections

L\ EE2 N

Sub~claise
(8) was
substituted
by Special
Resolution
dated 18th
January 1971

Sub-0lause
(U) was
substituted
by Spsecial
Resolution
dated 18th
Janwary 1571



(V)

(W)

(%)

(v)

%,

(6)

of such persons,to éstablish and maintain,
or concur in establishing and maintaining,
trusts, funds or schemes (whether con-
tributory or non-contributory) by way of
payment of premiums to insurance companies
or otherwise, with a view 10 providing
pensions or other benefits for any persons
as aforesaid, their dependants or
connections; and to support or subscribe
to any charitable funds or institutions,
the support of which may in the opinion of
the Directors be calculated directly or
indirectly to Tbenefit the Company or its
employees; and to institute and maintain
any club or other establishment or profit-
sharing scheme calculated to advance the
interests of the Company or its officers
or employees.

To sell, exchange, improve, manage,
develop, lease, mortgage, charge, dispose
of, turn to accountor otherwise deal with,
all or any part of the assets and rights
cf the Company.

To procure the Company to be registersd or
incorporated in any British Colony,
Protectorate or Dependency, or in any
Foreign State, and to enter inte any
arrangements with any governments or
authorities supreme, provincial,municipal,
local or otherwise,that may seem conducive
to the Company's objects, or any of them,
and to obtain from any such government or
autnority any rights, privileges and
concessions which the Company may think it
lesirable to ohtain, and to carry out,
exercise,and comply with any such arrange-
ments, rights, privileges and concessions,

To do all or ary of the above things iIn
any parts of =he world, and either as
principals, agents,trustees,or - othervise,
and by trustees, sub-contractors, agents,
or otherwise, and either alone or in
conjunction with others.

To do all suech other things as are
incidental %o or comnectsd with any of the
above objeects, cor conducive Lo the attain-
ment thereof, or otherwise likely in any
respect to be advantageous Lo the Company,
and in case of doubt as %o what shall be

o)

Q. £l

L
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so incidental, connescted, conducive, or
advantageous as aforesaid, the decision of
an BExtraordinary General Meeting shall be
conclusive.

Provided that so long as the name "Twining! is
part of the name of the Company and R, Twining and
Company Limited hold 16,000 of  the Prefaerence
Shares in the original capital of the Company, the
businesses of retail tea and coflfee dealers,retail
grocers and retall provision merchants are expressly
excluded from the objects of the Company although
they might otherwise come within the scope of the
objects of the Company as hereinbefore defined.

And it is hereby declared that. the word
"scompany" in this clause, except where used 1n
reference to this Company, shall be deemed toC
include any partnership or otuer body of persons,
whether incorporated or not incorporated, and
whether domiciled in the United Kingdom or elsewhere,
and further that the .objects specified in each
paragraph in this alange shall, excepl where
otherwise expressed in such paragraph, be in no
wise limited or restricted Dby reference to or
infarence from any other paragraph or the name of
the Company.

L. The liability of the Members igs limited.

&
-

* /
S, The Share Capital of the Company is £900,000 \//
divided nto 150,000 6% Cumulative Redeemable

Trefe ence Shares of &1 each and 3,000,000 Crdinary
Shaies 0f 25p esch. And upon any increase of
capitel the Uompany is to be ab liberty to issue
any new shares with any preferential, deferred,
qualified or gpecial rights, privileges or
conditions atbached thereto. The rights for the
time being abtbached to any shares having
preferential, deferred, qualifded or special rights,
privileges or conditions attrcked thereto may be
altered or dealt with in accordance with the Articles
of Association of the Company, but not otherwise.

This proviso no longer applies as the said R.Twining
and. Gompany Iimited was wound up voluntarily by
Special Resolution passed on 51st December 1953.
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WE, the several persons whose names, addresses
and descriptions are subscribed, are desirous of
being formed into a Company in pursuwance of this
Memorandum of Association, and we respectively
agree to take the number of shares in the capital
of the Company set opposite our respective names,

Number of
Names,Addresses and Descriptions Ordinary
of Subscribers. Shares taken

by each Sub~|
scriber,

ARTHUR SCOTT, One

12, Dewey Street,

Tocting,

London.

Clerk.

JOSEPH HENRY JONEZ, One

103, Totterdown Street,

Tooting, S.W.

Clerk,

DATED the 20th day of September, 1916.
WITNESS to the above Signatures :-

A. H. THROSSELL,

Clerk to Messrs., STEPHENSON,
HARWOOD & CO.,

31, Lombard Street,

E.C.,

Solicitors.



THE COMPANIES ACTS 1948 TO 1976

Notice of place where register of
members is kept or of any chiange
in that place

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companies Act 1976

Please donot
write in this
binding margin

To the Registrar of Companies For official use Company number
rle?le complete rF=T-=T,~1
egibly, preferably 1 i b ] FINZ o
in black type, or IR W T W =8| { 900

bold block lettering Nat 1¢ of company

*delete if - Limited*
inappropriate . TWiniNG  CROSFIELD & CO. H

hereby gives you notice in accordance with section 110{3) of the Companies Act 1848 that the
register of members is now kept at:

N.E.-M HOUSE, 3-5 RICKMANSWORTH ROAD
WATFORD-HERTS-WBI-7HG

T

in lieu of*

[77 calMpery ROAD |, LonNP-ON Nw gL

where it was previously kept

T ropriate Signed /{‘(’—I@W/U& ' fBizetor] [Secretary}f Date  ~ O MAY 1983

Presentor's name, address and For official use
reference (if any): General section
THE COMPANY SECRETARY

NEM HOUSE

3-5 RIC¥MANSWORTH ROAD
WATFORD, HERTS.
w1 7HG
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COMPANY LIMITED BY SHARES i
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RESOLUTION OF THE MEMBERS IN WRITING §g
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TWINING CROSFIELD & CO. LIMITED l

4

i

Pursuant to Section 381A of the Companies Act 1983 (“the Act')
we the undersigned, being all the members of the company who at
the date of this resotution are entitled to attend and vote at a
general meeting of the company hereby resolve:

That the company hereby elects

(i) pursuant to Section 252 of the Act 1o dispense
with the laying of accounts before the company
in general meeting,

(i) pursuant to Section 366A of the Act to dispense
with the holding of annual general meetings, and

(ii1) pursuant to Section 386 of the Act 1o dispense
with the obligation to appoint auditors annually

Ofla

For and on behalf of AL B.F. Holdings Limited

Qi S‘qui DIRECTOR

For and on behalf of A.BLF. Nominees Limited

Dated this
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We hereby tender our resignation as auditors of the above company and in accordance with
Section 394 of the Companies Act 1989, we confirm that there are no matters connected with our

resignation which should be brought to the notice of members or creditors of the company.

TWINING CROSFIELD AND COMPANY LIMITED

Twining Crosfield and Company Limited
RESIGNATION AS AUDITORS
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