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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution is to be passed as a special resolution {'Resolution’)
The Resolution was first circulated to the members of the Company on

25" February 2016 (the “Circulation Date”)

SPECIAL RESOLUTION
1, Amendment of Articles of Association

That the Articles of Association of the Company be amended by renumbering Article 3
as Article 2 1, renumbering Article 4 as Articles 3 and by adding the following new
artcle as Article 4

MEMBERSHIP

4. Membership of the Company is restricted to direct descendants of Wilfred
Fattorini who was born on the 28" day of April 1903 and who died on the 16%
day of October 1992 (including Trustees who hold the Company’s shares on
behalf of infant beneficiaries who are direct descendants of Wilfred Fattorini). -
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Agreement

Please read the notes at the end of this document before signifying your agreement to the
Resolution

The undersigned, being a person entitied to vote on the Resolution on the Circulation Date,
hereby irrevocably agrees to the Resolution

Signed by

{ﬁ\*@\’\/"z—"‘— Date 25" February 2016

Gregory Thomas Buhler Fattorin
as the authorised signatory for
and on behalf of Thomas Fattorini
(Holdings) Limited




NOTES

If you agree to the Resolution, please indicate your agreement by signing and dating
this document where indicated above and returning the signed version to the
Company using one of the following methods

e ByHand:
Delivering the signed copy to the Company’s registered office or by hand to a
director or the company secretary (if any} of the Company

e Post:
Returning the signed copy by post to the Company’s registered office

s Fax:
Faxing the signed copy to your solcitors who are authornsed to deliver this on
your behalf

s Email:

By attaching a scanned copy of the signed document to an email addressed to
your solicitors who are authorised to deliver this on your behalf

You may not return the Resolution to the Company by any other method By
returning the document as set out above you irrevocably confirm that any director of
the Company 1s authorised at her sole discretion to deliver the document to the
Company on your behalf and shall (until the date of delivery of such document to the
Company) continue to hold the document as your agent and not as agent for the

Company

If you do not agree to the Resolution, you do not need to do anything, you will not be
deemed to agree if you fail to reply

Once you have indicated your agreement to the Resolution, you may not revoke your
agreement

Unless, by the end of the period of 28 days beginning with the Circulation Date,
sufficient agreement has been received for the Resolution to pass, they will lapse If
you agree to the Resolution, please ensure that your agreement reaches us before
the end of this period

in the case of joint holders of shares, only the vote of the senior holder who votes will
be counted by the Company Seniority 15 determined by the order in which the joint
holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or
other authority please send a copy of the relevant power of attorney or authority
when returning this document
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The Companies Acts 1948 to 1981

New Articles of Association

of

FATTORINI LIMITED

PRELIMINARY.

1. The Regulations contained in Table A in the Tirst
Schedule to the Companies Act, 1929, shall not apply to this
Company, but in lien thereof, the following shall be the Articles of
the Company. The Articles shall bind the Company and the
Members thereof to the same extent as if cach Member had sub.
scribed his name and affixed his seal thereto, and there were in such
Articles contained a covenant on the part of each Member to
conform to all the regulations contained in such Articles, subject
to the provisions of the Companies Act, 1929,

2. The Company is & “ Private Company ™ within the meaning
of the Companies Act, 1929, and, for the purpose of complying
with the requirements of the said Aet, it is hereby agreed and declared
as follows :—

(@) The Company restricts the right to transfer its shares,
both present and future; and

() Limits the number of its Members (exclusive of persons
who arz in the employmont of the Company, and of
persons who having been formerly in the employment
of the Company were while in that employment
and have continued after the determination of that
employment to be Members of the Company), to
fifty, provided that where two or more persons hold
one or more Shares in the Company jointly, they
ghall, for the purposes of this Clause, be treated as a
gingle Member, and

(¢) Prohibits any invitatiop to the public to subseribe for
any shares, or dcbentures, or debunture stock of the
Company. o

(d) Anything contained in these Articles which is at
variance with the above conditions shall be treated as

inoperativo and void.

¥ The Company
the name of Thomas Fa

g, the Company changed its name to

ttorini (Birmingham) Limited.

% Op 13th October, 192
Tﬂomas Fattorini Limited.

¥ oOn 3ist January, 1984, the Company chenged 1ts name to
Fattorini Limited.

was incorporated on 24th February, 1919, under
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INTERPRETATION OF ARTICLES
21 Inthese Articles, unless the Context otherwise requires —

“Articles” means Articles of Association of the Company as oniginally
framed or as altered by Special Resolution
“Extraordinary Resolution™ means an Extraordinary Resolution as defined
by section 117(1) of the Compames Act , 1929
“Special Resolution” means Special Resolution as defined by section 117(2)
of the Companies Act 1929
“Month” means calendar month
“Wnting” includes typewniting, printing and hthography
Words importing the singular number mclude the plural and vice versa,
Words importing the masculine gender include the feminine,
Words importing persons include Corporations,
Words defined in the Compames Act, 1929, or any amendment thereof shall
have the meaning there given

ALTERATION OF ARTICLES

3 The Company may from time to time alter or add to any of these
Articles by passing and registering a Special Resolution No Member of the
Company shall be bound by any alteration made in the Memorandum or
Articles after the date on which he became a member 1f and so far as the
alteration requires him to take or subscribe for more Shares than the number
held by him at the date on which the alteration 1s made, or 1n any way
mcreases his liability as at that date to contnbute to the Share Capital of or
otherwise to pay money to the Company, unless such member agrees n
writing to be bound by the alteration either before or after 1t 15 made

MEMBERSHIP

4  Membership of the Company 1s restricted to direct descendants of
Wilfred Fattorim who was born on the 28th day of April 1903 and who died
on the 16th day of October 1992 (including Trustees who hold the
Company’s shares on behalf of infant beneficiaries who are direct
descendants of Wilfred Fattorini)

CAPITAL AND SHARES
5  The present Capital of the Company 1s £25,000 divided 1nto
15,000 Ordinary Shares of £1 each and 10,000 Preference Shares of £1 each

6  Subject to the provisions, 1f any, 1n that behalf of the Memorandum
of Association of the Company, and without prejudice to any special rights
previously conferred on the holders of existing Shares in the Company, any
Share 1n the Company may be i1ssued with such preferred, deferred, or other
special rights, or such restrictions, whether 1n regard to dividend, voting,
return of Share Capatal, or otherwise, as the Company may from time to tume
by Special Resolution determine, and any preference share may, with the
sanction of the Special Resolution determine, and any preference share may,
with the sanction of a Special Resolution, be 1ssued on the terms that 1t 1s, or
at the option of the Company 1s liable to be redeemed
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7. Every person whose name is ¢

Register of Members shall, withont
Certificate under the Common Seal of

Share or Shares held by him and the smount id u

provided that in respect of a Share or Shares held Ii):in tlypbyﬂ;:i:l:i
persons the Company shall not be bound to issue more than one
Certificate, and delivery of a Cortificate for o Share to one of several
joint bholders shall be sufficient delivery to all.

ntered as & Member in the

8. If a Share Certificate is dofaced, lost, or destroyed, it may
be renewed, on payment of such fee, if any, not exceeding One

Shilling, and on such terms, if any, as to evidence and indemnity
a8 the Directors think fit.

9. No part of the funds of the Company shall directly or "
indirectly be employed in the purchase of, or in louns upon the
Seourity of, the Company’s Shares, but nothing in this regulation
shall prohibit transactions mentioned in the proviso to section 45 (1)
of the Companies Act, 1920.

LIEN.

10. The Company shall have a lien on every Share for all
moneys (whether presently payable or not) called or payable at a
fixed time in respect of that Share, and the Company shall also have
o lien on ali Shares standing registered in the name of o single person
for all moneys presently payable by him or his estate to the Company ;
but the Direotors may at any time declare any Share to be whelly or
in part exempt from the provisions of this Clause. Tho Company’s
lien, if any, on a Share shall extend to all Dividends payable thereon.

11. The Company may sell, in such manner a8 the Direotors
think fit, any Shares on which the Company hus o lien, but no sale
shall be made unless some sum in respect of which the lien exists, is
presently payablo, nor until the expiration of fourteen days after o
notice in wiiting, stating and demanding payment of such part of
the amount in respect of which the lien exists as is presen.tly
payable, has been given to the registered holder for the time being
of the.Share, or the person entitled by reason of his death or

bankruptcy to the Share.

12. For giving effect to any such sale the Directors may
the shares sold to the purchascr

authorise some person to transfer
> he holder of the

thereof, The purchascr shall be registered as t
shares comprised in any such transfer and he shall not be bound

to sco the application of the purchase money, nor shall his title lto
the shares bo affeeted by any irregularity or invalidity in the

procecdings in reference (o the sale.
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13. The proceeds of the sale shall be received by t‘he Company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue shall
{subject to & like lien for sums not presently payable ag o?tisted upon
the Shares prior to the sale) be peid to tho person entitled to the

Shares at the date of the sale.

CALLS ON SHARES.

14, The Directors may from time to time make such Calls
upon the Members in respect of all moneys unpaid on their respective
Shares o8 they, the Directors, think fit, subject to the provisions of
these Articles. A Notice of Call shall specify the time and place for
poyment. It shall be deemed to constitute a debt due from the
Member of the Company, and such Member shail be liable to pay
the amount of Calls 50 made to the persons and at the time and place
appointed by the Directors. i

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

16. Fourteen days’ notice at least shall be given of any Call,

17. The joint holders of a Share shall be jointly and severally
liable to pay all Calls in respect thereof.

18. If a sum called in respect of a Share is not paid before
or on the day appointed for payment thereof, the person from whom
the sum is due shall pay interest upon the sum at the rate of Five
Pounds per cent. per annum from the day appointed for tho pay-
ment thereof to the time of the actual payment, but the Directors

shall be at liberty to waive paymunt of that interest wholly ar in
part.

19. The provisions of these drticles as to the liability of joint
holders and as to payment of infure shall apply in the case of non-
payment of any sum which, by the terms of issue of a Share, becomes
payoble at o fixed time, whether on account of the amount of the

SPare, or by way of promium, as if the spme bad becoiae payable by
virtue of o Call duly made and notified.

20. The _Directora may make arrangements on the issue of
Shares f(.n' 2 difference between the holders in the amount of Calls
to bo paid and in tho times of payment,

21. Cl;hfa Dircetors may, if they think fit, receive from any
Member willing to _advnnce tho same all or any part of the moncys
uncalled and unpaid upon any Shares held by him ; and upon all
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or gy of the money sa advaneed may (until the same would, but for
sach advance, become presently payable) pay interess at such rate
(not exceeding, without the sanction of the Company in General
Mecting, Six per cent.) 2s may be agreed upon between the Member
paying the sum in advance and ““e Dircotors,

TRANSFER AND TRANSMISSION OF SHARES.
22. (o) No share shall, save as provided by clanse (%) of this

Article, be transferred to any person who is not a
Member, so tong as any Member or any person selected
by the Directors as one whom it is desirable in the
interosts of the Company to admit to Membership is
willing to purchase the samo at a fair value,

() In order to ascertain whether any Member or person

sclected as aforesaid is willing to purchase a Shere, the
proposing transferor shall give notice in writing
(hereinafter called “ the transfer notice™) to the
Company that he desires to transfir the same, Such
notice shall specify the sum he fixes a< the fair value,
and shall constitute the Company his agent for the
sale of the Share to any Member of the Company, or
person selected as aforesaid ab the price so fixed, or
at the option of the purchaser at the fair value to be
fixed by the Auditor in accordance with these Artioles.
The transfer notice may include several Shares, and
in such case shall operate as if it were 2 ssparate notice
in respect of each. The transfer notice shall not be
revocable except with the sanetion in writing of the

Directors.

(¢) If the Company shall within the space of twenty-eight

() In case any difference

days after being served with such a notice ﬁ?d B
Member or person willing to purchase the Share
(hereinafter called “ the purchasing Member ™) and
shall givo notlee thereof to the proposing.transfcror,
he shall be bound, upon payment of the fair value, to
transfer the Share to the purchasing Member.

arises belween the proposing

1 ' t : the fair
transforor and the purchasing Member 8 he £
o l shall, on the application

» of & Share, the Auditor icatio
g sting the sum which, in

of cither party. certify in wn
bis opinics, . the fair value, and such sun.l s}ml] 2\3
deemed to be the foir vahie. and in so certifying the

A Jitor shall be consiclored to be a(-t_ing as an Amiq')flt.
and not us an arhitratar, and aceordingly the Arbitras

Gion Acts, 1889 o 19034, ghull not apgty.
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(e) If in any case the proposing trausferor aﬂe-r having
become bound as aforesaid makes default in trans.
ferring the Share the Company may receive the pur-
chase money, and shall therenpon cause the nnme of the
purchasing Member to be entered in the Register ag
the holder of the Share, and shall hold the purohase
money in trust for the proposing transferor. The

receipt of the Company for the purchase money shall . 23
be & good discharge to the purchasing Member, and 5 shall k
after his name has been entered in the Register in transfe
purported excreise of the aforesaid power the validity name «
of the proceedings shall not be questioned by any rospcc‘t
person. to reg':u
() X the Company shall not within the space of twenty- the rig
eight days after being served with a transfer notice transm
find & Member willing to purchase the Shares, and | Dcbent
give notice in manner aforesaid, the proposing trans- | yoper
feror shall at any time within three calendar months 94,
afterwards be at liberty subject to Clause (f) of this U in the
Article to sell and transfer the Shares or those not T Directo
placed to any person and at any price. |
(9) The Company in General Meeting may make and from
time to time vary rules as to the mode in whick any
Shares specified in any notice served on the Company, :
pursuant to Clause (b) of this Article, shall be offered 7
to the Members, and as to their rights in regard to
the purchase thereof, and in partionlar may give any
Member or class of Members a preferential right to

purchase the same.

(%) Any share of a decensed Member may be transforred ’
by his legal personal representatives to any son, f
daughter, widow or widower of such decessed Member, )
and where any Shares are held upon the trusts of any '
deed or will a transfer thereof may be made upon any j 5.
change or appointment of new trustees provided that i

during
the Directors may require evidence to satisfy them- General
golves in relation to such transfer, Clause (a) of this ! hige any
Article shall not apply to any transfer authorised by ! Shillings:
this Clause, ! and (@
(£) The Dircectors may refuse to register any traisfer of 5 of the &

a Share— + Direc:or
(i} where tho Company has a lien on tho Share ;

(i) whers it is not, proved to their satisfuction that
the proposed transferco is & responsiblo person |

1o make
of m: S
the 110
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(iii} where the Directors are of opinion that the pro-
posed transferee is not a desfimble person to admit
to membership,

But paragraphs (ii) and (iii) of this Clause shall not

apply where the proposed tronsferee is alrcedy o

Member, or to a trausfer made pursuans to Claus; %)

of this Article.

93. The instrument of transfer of any Share in tho Company
shall be executed both by tho transferor and transforee, and the
transferor shall be deemed to remain a holder of the Share until the
name of the transferee is enlered in the Register of Members in
respect thereof. Without prejudice to the power of the Company
to register o8 Shareholder or Debenture holder any person to whom
the right to any Shares in or Debentures of the Company has been
transmitted by operation of law, no transfer of Shares in or
Debentures of the Company shall be registered unlexs and until a
jioper in-trument of transfer has been delivered 1o the { ompany,

24. Shares in the Company shall bo transferred in writing
in the following form, or in any usual or ecommon form which the
Directors shall approve :

T, 4. P of in consideration of the sum
of Pounds paid to me by €. D.
of (hereinafter called “ the said
transferee ') do hereby transfer to the gaid transferee
the Share [or Shares] numbered in
the undertaking called Thomas Fattorini, Limited
to hold unto the said transferee, subject
to the several conditions on which I hold the same:
and 1, the said transfereo, do hereby agree to take
the said Share [or Shares] subject to the conditions
aforesaid.

As witness our hands the day of
Witness to the signetures, of, &e.

95. The Direetors may suspend the registrarion of transfers
during the fourlcen cinys imniedistcly preceding t]'m Ordinary
(tcneral Meeting in cach year. The Directors may decline to recog:
uise any instrument vl {yans.or unless (1) o fee 1.101; exceeding T'wo
Shillings and Sixpence i paid to the Company in respect th.crcof,
and (2) the instrament of transfer is accompanicd by (.hc Certificate
of the Shares to which it relates, and such other cvidence as the
Director:s nuxy reasonably require to show the right nt" the transferor
to make the transfer. If the Director refuse to register o trans.fcr
of any Shaves, they ghall within two nonths after the dato (Tn w}nc‘h
the transfer was lodged with {he Company sened to thie tranderce

notice ot the refusal.

19
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26, 'The legal personal representatives of o deceased sole holder
of a Shere shall be the only persons recognised by the Company as
having eny title to the Share. In the case o-f 8 Share l't?giﬂteered
in the names of two or niore holders, the survivors or survivor, or
the executors or administrators of the deceased survivor, shall he
the only person recognised by the Company os having any title to
the Share.

97. Any person beconiing entitled to a Share in conscquence of
the death or bankruptey of o Member shall, upon such evidence
being produced as may from time to time bo properly required by the
Directors—and subject always to the provisions of Article 22
hereof—have the right, either to be registered as o Member in
respect of the Share or, instead of being registered himsel, to make
such transfer of the Share as the deceased or bankrupt person could
have made ; but the Directors shali, in erther case, have the seme
right to decline or suspend registration as they would have had in
the case of o transfer of the Share by the deccased or bankrupt
person before the death or bankruptey.

98. A person becoming entitled to a Share by reason of the
death or bankruptoy of the holder shall be entitled to the same
Dividends and other advantages to which he would be entitled if
he were the registered holder of the Share, except: that he shall not,
before being registered es a Member in respect of the Share, be
entitled in respect of it to exercise any right conferred by Member-
ship in relation to Meetings of the Company.

FORFEITURE OF SHARES,

29. If o Member fails to pay any Call or instalment of a Call

on the day appointed for payment thereof, the Directors may, ot
any timo thereafter during such time as any part of such Call or
instalment remains unpaid, serve a notice on him requiring payment
of so much of the Call or instalment as is unpaid, together with
ony interest which may have acorued.

30. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of the notice) on or before
which the payment required by the notice is to k» made, und shall
state that in the event of non.payment at or Dbefore the timo

appointed the Shares in respect of which tho Call was made will be
lioble to be forfeited.

31. If the.roquirements of any such uotico as aforesnid are
not oo.mphed with, any Share in respest of which the notice has
been given mnay at any time thereafter, before the payment retuired

by the notice has been made, be forfeited b i
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32, A forfeited Share may be g0ld or otherwise disposed of
an such terms and in such manner as the Directors think fit, and

at sny time before a sale or disposition the ferfeiture may be
cancelled on such terms as the Direcbors think fit,

33. A person whose Shares have been forfeited shall cease to
be & Member in respect of the forfeited Shares, but shall, nobwith-
gtanding, remain liable to pay to the Company all moneys which
at the date of forfeiture, were presently payable by him to tht;
Company in respect of the Shares, but his liability shall cease if
snd when the Compuny reccive payment in full of the nominal
amount of the Shares.

34. A statutory declarntion in writing that the declarant is
a Director of the Company, and that a Share in the Company has
been duly forfeited on a dato stated in the declaration, shall be
conalusive evidence of the facts thercin stated as against all persons
glaiming to be entitled to the Share, The Company may receive the
consideration, if any, given for the Share on any sale or disposition
thereof and may execute o transfer of the Share in favour of the
person to whom the Share is sold, or disposed of, and he shall theve-
upon be registered as the holder of the Share and shall not be bound
to see to the application of the purchase money, if eny, nor shall his
fitle to the Share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the
Share.

35. The provisions of these Articles as to forfeiture shall
apply in the casc of non-payment of any sum which, by the terms
of issue of a Share, becomes payable ot a fixed time, whether an
account of the amount of the Share, or by way of premium, as if the
sasme had been payable by virtue of a Call duly made and
notified.

ALTERATION OF CAPITAL.

36. The Company may from time %0 time by 0@1}ary
Resolution, increage the Share Capital by such sum, to be clhwded
into Shores of such amount, as the Rosolution ghall prescribe.

37. Subject to any direction to the contrary that may be E;iven
by the Company in General Meeting, all new Shares shall, before issue,

be offered to such persons as af the date of the offer are entitled to

receive notices from the Company of General Meetings in propo?tm?n,
a8 nearly as the circumstances admit, to the amount of the emtxpg
Bhares to which they are entitled. The offer sh.a,ll' 't.}e made by n?tt]:?c
specifying the number of Shares offered, and limiting & hl.ne within
which the offer, if not accepted, will be deemed to be declined, and,
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after the expiration of that time, ar on the receipt of an intimation
from the person to whom the offer is made that he declines to. aocepl
the Shares offered, the Directors may dispose of the same in such
manner as they think most beneficial to the Company. The Directorg
may likewise so dispose of any new Shares which (by reason of the
Tavio which the new Shares bear to Shares held by persons entitled
4o an offer of new Shares) cannot, in the opinion of the Directors,
be conveniently offered under this Article.

38. The new Shares shall be subjeot to the samo provisions
wilh reference to the payment of calls, lien, transfer, transmission,
forfeiture, and otherwise as the Shares in the original Share
Copital.

39. (¢) The Company may by Ordinary Resolution—

(1) Consolidate and divide all or any of its Shars Capital
into Shares of larger amount than its existing Shares :
(2) Sub-divide its existing Shares, or any of them, inte
Shares of smaller amount than is fixed by the Memoran-
R dum of Association, subject nevertheless to the
provisions cf seotion 50 (1) (d) of the Companies Act,

1929.

(8) Cancel any Shares which, at the date of the passing
of the resolution, have not been laken or agreed to be
taken by any person.

(b) The Company may by Special Resolution, reduce its Share
Capital and any Capital redemption reserve fund in
any manner and with, and subject to, any incident
authorised, and consent required by law.

MODIFICATION OF RIGHTS.

40. Subject to the provisions of Section 61 of the Compames
Act, 1929, if at any time the Share Capital is divided into different
olasses of Shares, the rights attached to any class {unless otherwise
provided by the terms of issue of the Shares of that class) may be
varied with the consent in writing of the holders of thvee-fourths
of the issued Shares of that class, or with the sanction of an
Extraordinary Resolution passed at o separate General Meeting
of the holders of the Shares of the class. To every such separate
General M. »ting, the provisions of these Articles relating to Gieneral
Meetings shall muiatis muiandis spply, but so that tho necessary
quorum shall be two persons at least holding or representing by
prozy one-third of the issued Shares of the class, and that any holder
of Shares of the class present in person or by proxy may demand a
poll.
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GENERAL MEETINGS.

4l. A General Meeting shall be held once in every calendar
yest at such time (not being more than fifteon months after the
holding of the last preceding General Mesting) and place as the
Directors may appoint, or, in default, at such time in the third
month following that in which the anniversary of the Company’s
incorporation occurs, and at such g place, as the Directors ghall
appoint. In default of o General Meeting being so held, a General

* Meeting shall be held in the month next following, and may be

convened by any two Members in the same manner as nearly as
possible as that in which Meetlings are to be convened by the
Directors.

42. The above-mentioned General Meetings shall be called
Ordinary General Meetings; all other Genoral Meelings shall
be called Extraordinary.

43. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by section 114 of the
Companies Act, 1929. If at any time there are not within the
United Xingdom sufficient Directors capable of aciing to form a
quorum, any Director or any two Members of the Company n:ay
convene an Extraordinary General Meecting in the same manner
18 neerly as possible as that in which Meetings may be convened by
the Directors.

NOTICE OF GENERAL MEETINGS.

44. Subject to the provisions of seotion 117 (2) of the Com-
Panies Act, 1929, relating to Special Resolutions, seven days’ notice
ot the least (exclusive of the day on which rhe notice is served or
deemed to be served, but inclusive of the dzy for which notice is
given) specifying the place, the day, and the hour of Meeting and,
in case of special business, the general nature of that business shall
bs given in manner hereinafter mentioned, or in such other manner,
i any, as may be prescribed by the Company in General Llieeting,
to such persons as are. under these Artisles, entitled to receive such
notices from the Company ; but with the consent of all the Memb.ers
entitled to receive notice of some partioular meeting, that meeting
may be convened by such shorter notice and in such manner as those
Members may think fit.

45. The accidental omission to give notice of & Meeting to, or
the non-receipt of notice of a Meeting by, any Member shall not
invalidate the proceedings ot any Meeting.
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PROCEEDINGS AT GENERAL MEETINGS.

48. All business shall be deemed gpecinl that is transacted at
an Extraordinory Meeting, and ell that is transocted at an Ordinsry
Meeting, with the cxception of sanctioning a Dividend, the con.
sideration of the accounts, balunce sheets, and the ordinary report
of the Directors and Aunditors, the election of Directors and other
officers in place of those retiring by rotation, and the fixing of the
remuneration of the Aunditors.

47. No business shall be transacted at any General Meoting
unless a quorum of Members is present at the time when. ths Meeting
proveeds to business; ‘save as herein otherwise provid.d, two
Members personally present and holding or representing by proxy
not less than onc-twentieth part of the issued Capital of the Company,
shall be & quorum.

48, If within haif-an-hour from the time appointed for the
Meeting a quorum is not present, the Meeting, if convened upon
the requisition of Members, shall be dissolved ; in any other case it
sholl stand adjourned to the seme day in the next week, ab the
samp timoe and place, and, if at the adjounied Meeting a quorum
is nol procent within half-an-hour from the time appointed for the
Meeting the Members present shall be & guorvm.

49. The Chairman, if any, of the Board of Directors shall
preside as Chairman at every Goneral Meeting of the Company.

50. If there iz no such Chairman, or if at any Meeting he is
not present within fifteen minutes after the time appointed for
holding the Meeting or is unwilling to act as Chairman, the Members
present shall choose some one of their number to be Chairman.

61. The duty of the Chairman shall be to maintain order &b
the Meeting and to regulate the proceedings. He shall have
authority to decide conclusively all incidental questions touching
matters of order and to adjudicate on the matter of validity of &
vote. He may also adjourn the Meeting with the consent of the
Members, but no business shall be transacted at any adjourned
Meeting other than the business left unfinished at the Mecting from
which the adjournment took place.

62. The Chairman may, with ithe consent of any Meeting ab
which & quorun.a is present (and shall if so directed by the Meeting),
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 lefl unfinished at the Meeting from which the
adjournment took place. When a Meeting is adjourned for fourteen
days or more, notice of the adjourned Meeting shall he given as in
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the case of an original Meeting. Save as aforesaid it shall not beo

pecessary to give auy notice of an adjournmens or of the business to
pe transacted ot an adjourned Meeting.

53. At any General Mecting o resolution put to the vote of
the Meeting shall be decided on & show of hands unless a poll is
(before or on the declaration of the vesult of the show of hands)
demanded, and unless a poll is s0 demanded, a declaration by the
Chairman that & resolution has, on & show of hands, been carried,

entry to that effect in the book of proceedings of the Company,
ghall be conelusivo evidence of the fact, without proof of the number
or proportion of the votes recorded in favour of, or against, that
resolution.

54. Any one or more Members present and entitled to vote
and holding or representing by proxy not less than fifteen per cent.

of the paid up Capital of the Company shall be entitled to demand &

poll. A poll shall aleo be taken whenever directed by the Chairman
ol ‘the Mceting.

66. If n poll is duly demanded it shell be taken in such
manner as the Chairman directs and the result of the poll shall be
deemed to beé the resolution of the Meoting at which the poll
was demanded.

56, If & poll is duly demanded on the election of a Chairman,
or on a question of adjournment, it shall be taken forthwith. A poll
demanded on any other question shall be taken at such time as the
Chairman of the Meeting directs.

57. In the case of an equality of votes, whether on o show of
hands or on a poll, the Chairmen of the Meeting ot which tbe show
of hands takes place or at which the poll is demanded, shall be
entitled to a second ov casting vote.

VOTES OF MEMBERS.
§8. On o show of hands cvery Member present in person shall
have ono vote. On a poll every Member shall have one vote for

each Share of which he is the holder.

59. In the cuse of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy; shall be accepted t.o
the exclusion of the votes of the other joinb holders ; and i:'or this
purpose seniority shall be dotermined hy the order in which the
names stand in the Register of Members.

80. A Member of unsound mind, or in respeot of whom an
jetion in lunacy,

order has becn made by any Court having jurisdictio "
may vote, whether on ot show uf hands or on & pall, by his commiitee,
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curator bonis, or other person in the nature of a committee or curalor
bonis, appointed by that Court, and any suck committee, curalor
bonis, or other person may, on & poll, vote by proxy.

6l. No Member shall be entitled to vote at any General
Meeting unless all Calls or other sums presently payable by him in
respeot of Shares in the Company have been paid.

82. On o poll votes mey be given either personally or by
proxy.

63. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly suthorised
in writing, or, if the appointor is & coxporation, either under the
Common Seal, or under the hand of an officer or attorney so antho-
rised. A proxy need not be a Member of the Company.

64. The instrument appointing & proxy and the power of
attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shall be deposited
at the Registered Office of the Company not less than forty-eight
hours before the time for holding the Meeting or adjourned meeting
at which the person named, in the instrament proposes to vote, and
in default the instrument of proxy shall not be treated as valid.

65. An instrument appointing & proxy may be in the following
form, or in any other form which the Directors shall approve :—

114 I o.f

in the County of being & Member

of Thomas TFattorim Limited hersby appoint
of

as my proxy to vote for me and on my behalf at

the [Ordinary or Extracrdinary, as the case may be]

General Meeting of the Company to be held on

the day of and at any adjournment
thereof.”
Signed this day of

66. The instrument appomting a proxy skall bo deemed to
confor authority to demand or join in demanding a poll.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS,

67. Any corporation which is & Member of the Company may
by resolution of 1ts directors or other governing body authorise
such pexson ng it thinks fit to act as its representative at uny Meoting
of the Company or of any class of Members of the Comypwny, and the
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person. so outhorised shall be entitled to exercise the same powers
on bohalf of the corporation which he repregents as that corporation
could exercise if it were an individuat Member of the Company.

DIRECTORS.

68. (a) The number of the Directors of the Company shall not
be more than five but need not exceed one,

(6) If and go long as there is a Sole Director he shall have
authority to exercise all tho powers, suthorities, and
discretions by these Articles expressed to be vested
in the Directors and these Articles shall be read as
modified accordingly.

.69. The remuneration of the Directors shall from time to time
be determined by the Company in General Mecting, The Directors
shall also be paid such travelling, hotel, entertaining and other
gxpenses as may, in their absolute discretion, be deemed to be
reasonably incurred by them in the execution of their duties in-
cluding any such expenses incurred in connection with their attend-
ance al meetings of Directors, and such Directors may provide and
maintain any facilities which they in their absolute discretion may
think necessary to enable any one or more of the Directors to carry
out his duties.

PAYMENT OF COMMISSION.

, 10 The Directors may pay to any person in consideration of
his subscribing or agreeing to subsoribe whether absolutely or
conditionally, for any Shares in the Company, or procuring or
agrecing to procure subscriptions, whether absclute or conditionnl,
for any Shares in the Company & commission not exceeding in any
case ten per cent. of the yprice at which such Shares are issued.
Such commission may be paid wholly in cash, or wholly in fully
Paid or partly paid Shares in the Capital of the Company, or partly
in cash and as to the remainder in such Shares. The Directors may
also pay a brokerage on the issue of the Company’s Shores,

POWERS AND DUTIES OF DIRECTORS.

71. The business of the Company shall be managed by tho
Direotors, who may pay all expenses incurred in getting up and
registering the Company, and may exercise al! such powgtrs
of the Company as are not, by the Companu.m ;.ict, 1929.
or any statutory modification thereof for the time being in forco, o1
by these Articles, required to be exercised by the Pompnny in
Genernl Mecting, subject novertheless to any regulation of t-l‘wse
Articles, to the provisions of the said Act, and to such regulations
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being not inconsistent with the aforesnid regulations or provisions
o5 may be o +jbed by the Company in General Meeting ; but no
regulation made by the Company in General Meeting shall invalidate
any prior act of tho Directors which would have been valid if that
regulation had not been made.

72. Any Director may, from timo to time, appoint any person
who is approved by the majority of the Directors, or alternate or
substituted Directors, to be an alternate or substituted Director.
The appointee, while he holds offico as an alternato Director, shall
be entitled to notice of meetings of the Directors and to attend and
vote thereat ag a Dirvector, but he shall not be entitled to be remuner-
ated otherwise than out of the remuneration of the Director
appointing him. Any appointment so made may be revoked at
any time by the appointor or by a majority of the other Dircetors,
and eny appointment or revocation under this clause shall be
effected by notice in writing to be delivered to the Secretary of the
Company.

78. The Directors may from time to time appoint one or more
of their body to the office of Managing Director or Manager for
guch term, and at such remuneration (whether by way of salary, or
commission, or participation in profits, or partly in one way and
partly in another) as they may think fit, and & Director 8o appointed
ghall not, while holding that office, be subject to retirement; but'
unless herein otherwisc expressly provided, his appointment shall be
subject to determination ipso facto if he cecases from any cause to be
a Director, or if the Company in'General Meeting resolve that his
tonure of the office of Managing Director or Manager be determined.

74. The Directors shall duly comply with the provisions of
the Componies Act, 1929, or any statutory modification thereof for
the time being in force. .

76. The Directors chall cause Minutes to be mado in books
provided for the purpose—

(1) Of all appointments of officers made by the Dircetors ;

(2) Of the names of the Dircctors present at ench Mecting

of the Directors and of any Committee of the
Directors ;

(3) Of all resolutions and proceedings at all iicetings of

the Contpany, and of tho Directors, and of Committees
of Directors,
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BORROWING BY DIRECTORS.

76. The Direcvors may from time to time at their discretioir
raise or borrow any sum or sums of money for the purposes of the
Compeny, and may secure the sums so raised or borrowed by mort-
gage of the whole or any part of the property ¢f the Company both
present’and future, including the uncalled Capital of the Company
or by Debentures, Debenture Stock or other Securities charged upon
the said property or assets of the Company. Provided that no
invitation shall be issued to the public to subscribe for any such
Debentures, Debenture Stock or other Seouritics of the Company.

THE SEAL.

77. The Seal of the Company shall not be affixed to any instru-
ment except by the authority of a resolution of the Board of Directors,
and in the presence of at least ono Director, or in the presence of
two persons duly authorised by o Resolution of the Board of Directors
for this purpose, and that Director or such two other persons as
aforesaid shall gign every instrument to which the Seal of the Com-
pany-is so affixed in their presence.

DISQUALII"ICATIONS OF DIRECTORS.
78. The office of Director shall be vacated if the Director :—

(a) Becomes bankrupt, insolvent or compounds with his
creditors; or .

() Becomes prohibited from being & Direotor by reason of
any order made under sections 217 and 275 of the
Companies Act, 1929.

(¢) Is found Junatio or becomes of unsound mind ; or

(d) Gives to the Directors one calendar month’s notice i}x
writing that he resigns his office, in which event his
office shall be vacated at the expiration of such

calendar month.

79. A Director may hold any other office or place of profit
under the Company excepb that of Auditor upon suelh terms and
conditions ns the Board of Directors in their absolute discretion may
deem advantageons to the Company:
ptioned, o Director may be

80. Subject as hereinafter mentlon . ats of o
inlerested in, concerned in, or may participate 10 the profits ol any

contract or arrangement with the Company (wilt;?;ut b;ing B:;O;?ctl;
ble t for profits derived by under &
e e e d ded always thab jmmediately upon

contrach or arrangement) provk ? .
becoming so interested, concerned or enf:ibled go to pa;{mczpﬂtﬁ; ;‘:‘;}:
Director shall declare the nature of his interest ot o Mocting o
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Directors of the Company. In the case of a proposed contract or
arrangement, the declaration required by this Article to be made by a
Director shall bo made at the Meeting of the Directors at which the
question of entering into such contract or arrangement is firsb taken
into consideration, or if the Director was not at the date of that
Meeting interested in the proposed contract or arrangement, at the
next Meeting of the Directors held after he becomes 50 interested,
and in a case where the Director becomes interested in a contract
after it is made, the seid Declaration shall be made at the first
Meeting of the Directors held after the Director becomes interested.
For the purposes of this Article a general notice given to the Directors
of the Company by any Direotor to the effect that he is a Member
of a specified Company or firm, and is to be regarded as interested
in any contract which may after the date of the notice be made with
that Company or firm, shall be deemed to be a sufficient declaration
of interest in relation to any Contract so made. A Director so
interested, concerned or participating or entitled so to participate
who has duly declared the nature of his interest in aceordance with
the provisions of this Article, shall be entitled to vote in respect
of any such contract or arrangement.

ROTATION OF DIRECTORS.

81. TUnless herein otherwise expressly provided the rotation
of Direotors shall be regulated in manner following, that is to say :—

(2) At the Ordinary Meeting in every year the whole of
the Directors for the time being shall retire from office.

(b) A retiring Director shall be eligible for re-election.

(¢) The Company at the General Meeting ‘at which a Director
retires in manner aforesaid may fill up the vacated
office by eleeting a person thereto, and in defaunlt the
retiring Director shall be deemed to have been re-elected

unless at such Meeting it is resolved not to fill up such
vacated office.

{¢) The Company may from time to time in General
Meeting increage or reduce the number of Directors,
and may also determine in what rotation the increased
or reduced number is to go out of office.

{¢) The Directors shall have power at any time and from
time to time to appoint any other qualified person as a
Director, either to fill a cosual vacancy, or az an addition
to the Board, but so that the total number of Directors
shall not at any time exceed the maximum number
fixed; any Director so appointed shall hold office
only until the next following Ordinary Gencrai Mecting,
and shall then be eligible for re-election.
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{f) The Company may by Extraordinary Resolution remove
any Director before the expiration of his period of
office, and may by an Ordinary Resolution appoint
another person in his stead ; the person so appointed
shall be subjeot to retirement at the same time as if
he had become o Director on the day on which the
Director in whose place he is appointed was last
elected a Director.

PROCEEDINGS OF DIRECTORS.

82. The Directors may meet together for the dispatch of
business, adjourn, and otherwise regulate their Meetings, as they
think fit. Questions arising at any Meeting shall be decided by a
majority of votes. In case of an equality of votes the Chairman
ghall bave a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any time summon
a Mesting of the Directors.

83. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
shall be two.

84, The continuing, Directors may act notwithstanding any
veoancy in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the
Company as the necessary quorum of Directors, the continuing
Directors may act for the purpose of increasing the number of
Directors to lwt number, or of summoning a Gese:nl Meeting of
the Compunay, but for no other purpose.

85. The Directors may elect a Chairman of their Meetings and
determine the period for which he is to hold office; but, if no such
Chairman is elected, or if at any Meeting the Chairman is nob
present within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be
Chairmen of the Meeting.

86. The Directors may delegate any of their powers to com-
mittees consisting of such Member or Members of their body as they
think fit ; any committee so formed shall m the exercise of the powers
delegated conform to any regulations that may be imposed on it by
the Directors.

87. A committec may elect a Chairman of its Meetings ; . if no
such Chairman is elected, or if at any Mesting the Chn.irman. is not
present within five minutes after the time a,ppointec? for holding the
same, the Members present may choose one of their number to bo
Chairman of the Meeting.
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88. A committee may meet and adjowrn as it thinks proper.
Questions axlsing at any Meeting shall be determined by a majority
of votes of the members present, end in case of an equality of votes
the Chairman shall havs a second or casting vote.

89. All acts done by any Meeting of the Dipectors or of a
commibtes of Directors, or by any person acting as a Direetor,
shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of anyr such Director or person
acting as aforesaid, or that they or any of them were disqualified,
be as valid as if every such person had been duly appointed and
was qualified to be a Director.

00. A Resolution in writing signed by all the Direotors shall
be ag valid and effectual as if it had been passed at a Meeting duly
convened and constituted.

DIVIDENDS AND RESERVE.

91. The Company in General Meeting may declare Dividends,
but no Dividend shall exceed the amount recommended by the
Directors.

92. The Directors may from time to time pay to the.Members
such interim Dividends as appear to the Directors to be justified by
the profits of the Company.

93. No Dividend shall be paid otherwise than out of profits.

94. Subject to the rights of persons, if any, entitled to Shares
with special rights as to Dividends, all Dividends shall be declared
and paid according to the amounts paid on the Shares, but if and so
long as nothing is paid up on any of the Shares in the Company
Dividends may be declared and paid according to the amounts of the
Shares. No amount paid on a Share in advance of Calls shall,
while carrying interest, be treated for the pwurposes of this Article
as paid on the Share,

956. The Directors may, before recommending any Dividend
seb aside out of the profits of the Company such sums as they think
proper o8 a reserve or reserves which shall, at the discrotion of
the Directors be applicable for meeting contingencies or for
equalising Dividends, or for any other purpose to which the profits
of the Company may be properly applied, and pending such appli-
cation may, at the like discretion, cither be employed in the business
of the Company or be invested in such investments (other than

Shares of the Company) as the Directors may from time to time
think fit.
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98. If several Persons are registered as joint holders of any
Share any one of them may give effectusl receipts for any Dividend
or other moneys payable on or in respect of the Share.

97. Any Dividend may be paid by cheque or warrant send
through the post to the registered address of the Member or person.
entitled thereto, or in the case of joint holders to any one of such
joint holders at his registered address, or to such person and such -
address as the Member or person entitled or such joint holders as
the case may be may direct. * Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent, or to the
order of such other person as the Member or person entitled or such
joint holders as the case may be may direct.

98. No dividend shall bear interest as against the Company,
and any dividends and bobuses unclaimed for three yearz and
upwards may be forfeited for the benefit of the Company.

99 (a) The Directors may, with the sanction of the Company in General Meeting, dis-

tribute in kind among the Members by way of Dividend any of the asscts of the

Company, and in particular any shares or securities of other companies to which this
Company is entitled,

(b) (1) The Company in General Mecling may upon the recommendation of the
Directors resolve that it is desirable to capitalise any undivided profits of the Company

. (incdluding profits curried and outstanding to any rescrve) ndt required for paying fixed

dividends on any shares entitled to fixed preferential dividends with or without further
articipation in profits, any sum for the time being standing to the credit of Excess
F’roﬁts Tax Post War Refund Suspense Account ¢ any Sum carried to
reserve as the result of a sale or revaluation of the assets (other than
goodwill) of the Company or any part thereof or subject as hereinafter provided any
sum standing to the credit of Share Premium Account or Cupital Redemplion Reserve Fund,
and accordingly that the Dircctors be authorised and directed to appropriate the profits
or sum resolved 1o be capitalised to the Xembers holding Ordinary shares in propor-
tion 10 the amounts paid up on the issued Ordinary shares held by them respectively
on the footing that they become entitled thercto as capital and 1o .apply such prc:ﬁts
or suni on their behalf either 1n or towards paying up the amounts, if any, f_OT the time
being unpaid on any shares or debentures held by such Members respectively or in
paying up in full unissued shares or debentures of the Company of a nominal amount
equal to such profits or sum such shares or debentures to be aliotted and distributed
credited as fully paid up to and amongst suck Members in the proportion aforesaid,
or parfly in one way and parily in the other; Provided that the Share Premium
Account’ or Capital Redemption Rescerve Fund may for the purpose of this Article only
be applied in psying up in full unissued shares to be issued to Members as fully paid.
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(2) Whenever such a Resolution as aforesaid shall have been passed the Direclors
shall make all appropriations and applications of the profits or sum resclved 1o be
capitalised thereby and all allouments and issues of fully paid shares or debentures, i

any, and generally shall do all acts and things required to give effect thereto with full
power to the Directors t

to make such provision by the issue of fractional certificates
or Ly the sale by the Directors of fractions of shares and payment in cash or other-
wise as they think fit in the case of shares or debentures becoming distributable in

l‘ragtions and ulso to authorise any person to enter on behall of all the Members
entitled to the benefit of such uppropriations and applications into an agreement with
the Company providing for the allot

ment to them respectively credited as fully paid up

of any further shares tu which they may be entitled upon such capitahisation, and any

;{irccr{:ent made under such authormy shall be effective and binding on all such
embers

ACCOUNTS.

100. The Directors shall cause proper books of account to be
kept with respeet to— - o

All sums of money received and‘expended by the Company
and the matters in respect of which the receipt and

expenditure takes place ;

All sales and purchases of goods by the Company; and

The assets and liabilities of the Company.
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101. The books of account shall be kept at the registered office * -

of the Company, or ab such other place or places as the Directors

th-ink fit, and shall at all times be open to the inspection of the
Directors.

102. Thé Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Ceiapany
or any of them ghiall be open to the inspection of Members not being
Directors, and no Member (not being & Director) shall hayve any right
of inspecting any ccuount or book or document of the Comapany
except as conferred by statute or anthoyised by the Directors or by
the Company in General Meeting. .

103. The Directors shall fror time to time.in accerdance with
section 123 of the Companies Act, 1929, cause to be prepared and to
‘be laid before the Company in General Meeting such profit arid loss
accounts, balance sheets and reports as are referred to in that section.

104. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before
the Company in General Meeting, fogether with 'a copy of the
Audifors’ report shall, not less than seven daye hefore the date of the
Meeting, be kept at ‘the Registered Office of the Company for in-
spection by the Members, but unless so directed by the Board of
Directors copies of the same shall not be circulated among the
Members.

AUDIT.

105. Auditors shall be appointed and their duties regulated
in accordasnce with sections 132, 133 and 134 of the Companies-Act,
1929, or eny statutory modification thereof for the time being in

N
foree.

NOTICES.

106. A notice may be given by the Company to any M.em‘oer
ejther personally or by sending it by pust to hifn to his regmi_;ered
address, or (if he bas no registered address mthm Great Br.xba.m or
orthern Ireland) to the address, if any, within Great Br{t&}m or
,.nrthern Ireland supplied by him to the Company i:or the ngmg.of
netices to him. Where a notice is sint by post, service of th.e notice
shall be deemed to be effected by properly addressing, prepaying, m?d
posting & letter containing the notice, and to_hm.re been effected in
the cnse of a notice of & ieeting At the espiration of -t\venty-four
hours after vhe lotter containing the same is posted, and in any other
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page-at the time at which the letter would be delivered in the ordinary
course of post.

107. If a Meraber has no registered address in Grest Britain or
Northern Ireland and has not supplied to the Company an address
within Great Britain or Northern Ireland for the giving of notices
to him, he shall not be entitled to have notices served on him.

108. A notice may be given by the Company to the joint
holders of & Sharo by giving notice to the joint holder nemed first in
the Register in respect of the Xi-are.

109. A notice may be given by the Company to the persons
entitled to a Share in conscquence of the death or bankruptey of &
Member by sending it through tho post in a prepaid letter addressed
ip them by name, or by the title of representatives of the deceased,
or trustea of the bankrupt, or by any like description, ot the address,
if any, in Great Britain or Northern Treland supplied for the purpose
by the persons claiming to be so entitled, or (until such an address has
been so supplied) by giving the notice in eny manncr in which the
same might have been given if the death or bankruptoy had not
occurred.

110. Notice of every General Meeting shall be given in some
manner hereinbefore authorised to (1) every Member of the Company
except those Members who (having no registered address within
Great Britain or Northce:- Ireland) heve nob supplied to the
Company sn address within Gront Britein or Northern Ireland for
the giviog of notices to them, and also to (2) every person entitled
o o Share in consequence of the death or bankruptoy of o Member,
who, but for his death or banlkruptey, would be entitled to receive
notice of tho Meeting. No other persons shall be entitled to receive
notices of General Meetings.

WINDING UP.

111. Op & winding up of the Company any assot:s. remaining
after payment or satisfaction of outside debw and .liab:.hti_es of i_-,he
Company, : nd the costs of winding up, shall be applied (1) in paying
back o the Members of the Company the amount of their paid up
Cepital in the order (if any) prescribed by the Compan:'y’a Memoran-
dum and Articles and (2) subject thereto ghall be distributed among
the Members in proportion to the nominal asiount t:Jf the .Cnpltal
held by them respectively. If the assets shall be insufficient to
repay the paid up Capital in full the loss shall bo borne by the
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Members in proportion to the nominal Capital held by them
respectively. .

"112. If the Company shall be wound up; whether voluntarily or
otherwise, the Hquidator may, with the sanction of an Extraordinary
Resolution, dividé among the contributories, in specie or kind, any
part of the assets of the Company, and may, with the like sanctiod,
vest any part of the assets of the Company in trustees upon such
trusts for the benefit of the contributories, or any of them, es the
liquidator with the like sanction, shall think fit. Provided that no
contributory shall be compelled to accopt any share which is not
fully paid up.

WILFRED FATTORINI,

Chatrman.

s ek Bt =

FN

RN

S 2 A, AT = s

Ay

e amm e

e S — o A = £

46,
63 prov
whother |
PUrposs

(a)
1)

{c}

50,
n compo
conditio

(@

61,
whieh is
the vuric
yroporti
mooting
clunsof &
elinres of
may apy
shall upt

4

114.
notaviths
dato of ¢
at tho W
company
total vol
compony

dopostie
]
signed b

3
duty e
voting »
held efu

neo.r)gr”m

{6)
duly to ¢
bo retalr
remuner

bo m!g,
noticopt?

117,
w'}u:n i’
By 1 e
amolutio

Prat
niny b
lms’bogl



by them

[uniarily or
raordinary
* kind, any
.8 sanction,
upon such
iem, 88 the
led that no
hich is not

irman.

The Companies Act, 1929,
(19 & 20 Gmo. 5. Cm. 23.]

45. Prolubition of provision of financiol asstatancs by company for j

3 provided in this section, it shall'not bo lawful for nbgompggytﬁ gﬂ:;:cmgh MI;h:rm;ﬁE;(l) Bubie::tl:

whothar by mcans of a lpan;vfmntee. the provision of socurity or otherwise, any firanmal agatatanco o'r the

purpoas of or in connection with o purchese mado or to bo madg by any person of any shares in the company &
Provided that nothing in this section shall bo taken ta prohitit— )

{a} wwhoro tho lending of monoy 18 part of the ordinary business of g company, t i
tho company in tho ordinary courso of its bus%?m; » tho loading of moncy by

(b} tho provimen by a company, in cecordance with any schomo for tho timo baing o f f £
tho purchaso by trusteos of Tully-poid sharos In the company to bo hold by og for g!:;ol;o‘:m?so o on?:
ployees of the compony, ineluding any director holding a salaried employment or offico in the company;

(0] "t:lﬁo n;:ﬁ;git;‘y ;1 ::r:w‘g tol‘ g::ll:?i to Bomm' other ttuhm dllmchﬂ bond fido in tho cmployment of
riaw to ng thoso porsons urchaso -paud shores in tho ¢o to
bo held by thorselves by way of benofloinl owmrahf;:. vE e in company

60. Power of company linsted by shares to alicr ua share capitel.—{1) A company Jmited by ehares o
o company limited by guarantee und having o shuro capital, if 8o uuthor!md ta les, may alter the
conditions of its memornudum as follows, ﬁgnt is to sn;?;t. m'ny— by Ha aticles, e

(d) subdivide its shares, or any of them, into shares of amaller amount than s Gxed by the memornndum,
80, howover, that in tho subdivision tho propertion betwoon tho amount paid and the nmount, ir
:;3" unpaid on esch reduced sharo shall bo tho samo os it waa in tho case of the share from whuch the

ucod sharo 13 dorived.

.01 Rights of holders of epecial classes of sharea—{1) If in thoe caso of o company, tho sharo capital of
which is divided into differont clagses of sharos, provision is made by tho memorandum «r artirlea for aubhorising
tho vaniation of tho rights attached to clues of shares in thoe company, snhject to th ronsornt of any specified
proportion of the holders of tho issucd shares of that class or the sanction of o resolntion passed at a soparate
mwbinf of the hoidors of those shaves, and In pursuanco of tho said provismion tho rights attached to any such
olsas of ahares aro ot ony time vortod, the holders of not leas in the aggrogote than fifteen per cont. of tho fssuerd
shares of that class, belng poreons who did not consont to or vote in favaur of tho resclution for the varmtion,
may apply to tho eourt to havo the varintion cancolled, and, where any such applieation 18 mado, tho variation
shall not linvo offect unloss and until it is conflrmoed by the court.

114, Conreming g{ cztraordinary general meeting on requinition.—(1) The diroctors of a company,
nolwithstanding anything in its artioles, shal), on tho roquisition of mambers of tho com fy holding at tho
date of tho doposit of the requisition not less than ono-tenth of such of tho lpakl-up capital of tho compuny ar
at the dato of the dopost carries the nght of voting at gonoral meotings of the company, or, in the ensu of n
company not having o sharo capital, mombors of the company reprosenting not less than ono tonth of the
total voting rvightsa of rll tho members having at tho aald doto o r::lght to vote ot gonorn) mootings of tha
company, forthwith procced duly to convone an extraordinary genoral meoting of the company.

(2} The roqumsition must stato tho objoots of the meoting, n.m_i muat bo by the mqqhtt{nnlsta and
doposited nt tho registered offico of tho company, and muy consist of several documents in like form, each
signed by ono or moro requisitionists. .

{3) If tho dircotors do not within twonty-ono doys from the dato of tho dapesit of the roquisition proceed
duly to conveno o meoting, the roguimtioniats, or eny of thom ro%msontmg more than one of tho total
voting nghts of all of tham, mny thomsolves convene o meoting, but euy meoting so econvened shall not bo
hold efter the oxpiration of three months from tho eald dato.

(4) A mooting convoned under this sootion by tho requisitionista shall bo convened in tho aamo mannor, as
nearly s possible, as that wm which meolinga aro to bo convaned by dimotors.

6) An; onnblo cxpensea jncurred by tho roquisitionits Ly reason of the failuro of tho dircctors
duly(to) con{nnmoa: moeoting uph.;ﬂl bo ropald to tho requisitioniatd by tho company, and any sum so repmd shall
bo retuined by the company out of any suma due or ko becomo dus from tho company by way of fees or other
romuncration in respect of thowr services to such of the directors as woro in defuult.

i tion, tho directors shall, in tho caso of o mooting ab which o resolution is Lo
bo }'_n!g]))of:j g%%m:&ﬂﬁomcbrﬁcomod not to have duly convened tho meoting i they do not give such
notico thercof us is roquired by scction one husdred nnd seventeen of this Act.

? and epeciol resolutiona,—(2) A rosolution shall bao specinl'mqolurlun
wlm:m1 iz Lupﬁﬁa'ﬁﬁtgﬁm’fﬂ ority Il; 18 rofquired fo:; the pnssing of on extruordinary resciution and
ab o gonornl aneoting of which nob loss than éwonty-ano days® notico, spooifying tho intention to proposo the
resolution as g spocinl resclution, has beon duly given : )

Provided that, if oll tho members entiiled to attond and voto ot any such meoting so ngree, o regolntion

sy bo proposcd and passed us & special resolution ot a meoting of which loss than fwenty-one days’ notice
h

a3 beon miven, .




132. Appointment and remuneralwon of audilors—{1) Evory company ghall ot cach annual general
meeting appoint on suditor or suditors to hold cffico until the next annunt general mooting.

(2) If an appointment of auditora {s not mado at an aanual gencral mecting, the Board of Trado may, en
the application of any rosmber of the company, appaint an auditor of tho company far the corrent yoaor,

3) A on, othar than o rotiring auditor, shall not bo capebloe of boing appointod auditor at an annual
gmes-n} mogal: caless notice of an intention to nominata that persen to the offico of auditor has boen given by
o0 momber 0 tﬁo compeny not less than fourteon doys boforo tho annual peneral mooting, ~nd the com
ghall send o copy of any such notico to the retinng auditer, and shall givo nolioe thoroof to the mem
aithor by advortisemont or m any other medo allowed by tho artioles, nob less than soven doys beforo the
annual gonoral moeting

Provided that if, aftor notico of tho intention to nomunnto an anditor has boon 8o given, an anaual genorst
mosting is called for o datoe fourtoon days or loss after the notico has boon given, tha notice, though not gven
within tho timo roquired by this subscetion, sholl bo docsned to hove boen proporly given for tho purposes

thoreof, and tho notico to bo sont or grven by tho company may, instead of boing sent or givon within the time
required by this subseotion, bo sant or given at the same timo oa the nolico of the annun! goneral meoting,

{4) Subjoct as horomnafter provided, tho first nuditors of tho company muy ha apponted mtm dirostors
-t any iimo bofora the first annual gonoral meoting, and guditors so appointed shall hold olfieo until thas
maoting .

Providod thote

(¢) the company may ot & genorol mooting of which notico has been served on the nuditars in the samo
manner ay on mombors of tho company reinovo any such auditor and appoint in their Phu-o any
othor peraans boing porsons who have been nornnated for appoiniment by any moember o tho com-
peny and of whoso nomination notico has beon glven to o membera of the company not Joss then
sovon doys boforo the dato of the moeting ; and

(b} if tho directors fuil to exoroleo thoir powors wnder the sulrwetfon, the company m general moeting
may appoint the first auditors, and thoroupen the anll pronera of tho diroctors shall ecase.

{86} The directors may fill any exsunl vacancy in tho office of auditor, but while any such vaeaney continucs
4ho surviving or continufng auditor or auditors, if any, may net.

{6} The romuncration of tho auditors of & co ghall bo fixed Ly tho corupany in goneral mocting,
excopt that tho romunoration of an auditor appomte heforo the fisst annual gereral moeting, or of an anditor
appointed to fill & casual vacancy, may bo fixod by the directors, and that thu remunoration of an audilor
oppointod by the Boord of Trade may bo fixod by the Board

-

183. Disqualvficatron for appointment as audélor.—(1) Nono of the following porsans shall bo qualifisd
for appointmont o sudttor of & company—

(a) & dirootor or officor of tho company i

(&) oxcopt whero tho company 18 o private company, & porsen who is o partnor of or in tho employmemt
of an officor of the company ;

(¢} o hody corporate.

{2) Nothing In thia soction shall diaquelify o hody corporate from ncting as auditor of a com if ot

under an appointmont mudo bofore the third day of Avguat, mnoteon huandred and lwenl.y-n[ghg.ngﬁt aubtj%:a%

# u:fl‘;omd 1 nanody corporato which acta as suditor of a company shall bo llable to o fine not oxceodmg ong
poun

a {3) In tho application of this soction to Scotland tho oxpression * body corporato " dots not imcludo o
rm.,

134. Auditors’ report and audiiors® right of aeeess to booke and right to attend general mechings. 1) The
ouditors shal)l make o roport to the membors on the eccounts mmmog by thom, a%d on e'ver): bq:ln_n-(co)nlmt
Inid boforo the sompony in gonoral mooting during their tonure of offico, and the roport aholl stato——

{e) whothor or not thoy havo cbtained all tho Information and oxplanations they have reguired ; ond

{b) whothor, in their opinion, tho balanco sheot referred to in tho b in dra 80 08 1O
oxhibit n trus and correot view of tha stato of the company'smm ncg?rﬁn? to th‘:“l:olgt of their
mformation and the explanntivns given to thom, and as shown by tho booka of the company.

2) Evory suditor of o compun{oshnll have o right of acceas ot oll times to tho bools and accounts and
vou  of tho company, and shall bo entitlod to roquire from tho diroctors end officors of tho company such
information and oxplonstion os may bo nocossary lor the porformanco of tho dutios of the suditorst

Provided that, in tho cass of & banking company which was roglatered aftor the f th da;

o e oy S A R L B R o RS
i wod necess to such copics and oxtrnets

branch aa havo been trensmittod to the hoad omcepof tho company inm(t]nr::: Bgtt,:!‘: and accounts of sny

(8) The auditors of a company sholl be cntitled to attend eny general mee at which
any acvounta which hovo boon examined or repariod on by thom lﬁ'eo to bo ln(ml%trzh:hgogmy and 20
mako any statemont or oxplanation thoy deaire with rospoct to tho accounta.
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The Compunies Aet, 1920,
Spcrron 123.—~Profic and loss aocount and balance sheet,

G wmame s oar eas e —

- g

more than twolvo months @

Providod that tho Board of Trado, if for any sposial reason thoy think £t 8o to do, may, in tho caso of any
aforosaid, nnd in tho caso of any company and with rospoct

company, oxtend tho peried of eightoon mon
to auny ;éar oxtond u.? poriuds of nino ead twolvo months aforoanid.

(2) Tho directors ghall sauso to bo mado out in ovory eslondar yoor, ond to bo laid bofore the company
m gonoral mooting, & balanco sheot a8 at tho dato to wieh tho profit and loss account, or tho incomo arwd
may ba, is mada up, ond Lloro shell bo attaoliod to ovary such balango shoot
X a repart by tho dirctors with rospoot to tho atato of tho company's affairs, the amount, if any, which thoy

s regommond should id b of dividend, and the amount, if an , which thay proposo to earry to tho
» bo paid by v ; n t\{o balaneco shoot, OF to o resorve fund,

oxpenditurs acsount, oa the enso

resorve fund, genoral resorve or rosorvo cccount shown ifloally o
goneral rosu:vlo;eor roservo account to bo shown upuaiBeﬂ)I;cll on o subsoquont balance shoot.
3) If
mw‘aia:na :1?51 gsotion, ho shall, 1n reapoct of each offonco, be Hable on summary conv
; 5 1y torm not oxecoding six months or to o fino nob oxoeeding two hundred pounds

Provided that o porson shall not bo santon
in tho apinion of the I;m-t. dusling Wwith tho caso, tho offonco waa committod wilfully.

(1) Tho direstora of avory company shall ab somo date not iater than cightoen montha ofter tho Incor.
poraticn of tho compony an subseguontly ongo ab lonst in every calendar yoar fay bofore the company In
gonoral mooting o profit and loss account or, tho ensa of o compony nob trading for profit, an income ond
oxponditure necount for the poriod, in tho cass of tho firat ncoount, einco the incorporation of tho company,
and, in any othor enee, sinco tho precoding account, mado up to 6 delo not carlior than the dato of the meoting
by moro than nino monthy, or, In tho caao of o company carryng on buainess or having interosta abrond, by

baing o diroctor of a com fnils to tako nll reasonable sto?:u t;’a ?;Tply Q'Jﬁ'& ou;:
n to impr

cod 1o imprisonmont for an offenco under this soction unloss

119



ot each annun] genaral
meeting,

Board of Trade may, on
for the current ye,:;:

od auditor at an arnoal
e b ey
oting, com'

‘hercof to tho members,
1 soven days before the

kivon, an annual genernl
10tice, though not mven
gwen for tho purposes
or given within the time
nunl genor ]l meeting,

poinfod by the directora
ill hold offico until that

ho auditors 1o the some
wint in thelr tplnca any
ny momber of the com-
company not less than

ony in goneral meot:
tors shall ceaso, i

guch vaeancy continuos

wiy in goneral meeting,
weting, or of an auditor
wmeration of an nuditor

wgons shall be qualified

"or in the employment:

e .
T T

[

[EEPEUTIU USSR

L

-

e -

P TN
.

/

B L

N e e e e e ms = war =

217. Power in England to restrain fraudulent persons Jrom mannging eo i
; s npaniet~—{1) Where an ovder
hos br:en mnd:h:: England_for w up o company by the court, and v %ﬂici.n.! mooi\r'e_r(h)ns mads o furthor
mptg under Aot stating that, in his opinion, a fraad liss been committed by o person in tho otion
or formation, of the company, or by any director or other officer of the com in relation to the company
elneo ita formoation, the court may, on the application of the offcial msimr,Pg:i;r that that serson, director
aro ziﬁ:gr 71‘:?1“ i:ot:; \:;kothout ;he I:ﬁ: of the court, s a directar of or in any way, whether directly or indireotly,

part in rernagrment of o o oxcoad years, from
tho dato of tho report s may be specified in the c'n'd«tr.tmm'ny for such period, not 0 fve '

276. Reaponaibility of duwectors for fraudulent trddang.—{1) Ifin tho course of the widing up of a comn-
pany it appears thot nny buainess of tho company has bnch m(n?md on with intent to dal‘mud?:g itora of tho
corapany or creditors o othor person or for any fraudulent purpose, the court, on tho application of tho
ofliaial roceiver, or the hquidnior vz any croditor or contributory of tho canpany, may, if st thinks proper so
to do, declaro that any of tho dircetors, whothor past or prosant, of tho company who were kaowin, ly partios
to the carrying on of the businoss in manner aforesaid shall bo porsonally responsiblo, without any limitation
of Hability, for all or any of the debts or othior Habilities of tho company as tho court may dircot.

(2) Whoro tho court makes any auch declaration, 1t maoy givo such furthor dirctions s §t thinks propor
for the purpeso of giving offect to that deelargtion, ond fn particular may make provision for making the
linbility of any such direstor under the declaration o chargo on any debt or obligation dus from the compeny
to him, or on any n_:ortﬁgo or chargo or any intorest in mortgugo or chargo on any nssota of the company
hald by or vested in him, or any compony mnmon on Ina behalf, or any porson cluming as assignes from
or through the dircetor, company or parson, may from timo to timo moke such further order aa may be
necessary for tho purposo of enforong any chorgo imposed under this subsection.

For the purpoao of this subsoction, the oxpresaion * assignes ™ includes any porson to whom or in whoso
favour, by tho diroctions of tho director, the debt, obligation, mortgoge or charge wos ercatod, issucd or
tranaforred or tho interest ereated, but doos not inolude an essignee for volunhle considoration (not inelud!
considoration by way of morriago) mvon in good faith and withou notire of any of the mattors on the groun
of which the doclaration is made.

53) Whero any bumness of o company ia earriod on with such intens or for sach purposo os is mentioned
ins tion (1) of this soction, overy diroctor of tho company who waos knowingly e p to the carrying on
of the businesa in manner aforesard, sholl bo Hablo an conviotion on indictment to imprisonmaont for o term
nob oxcoc Ling ono yoar.

{4) The court mmoy, in tho casp of any person in respoct of whom s declaration has boon mado under
aubaootion Sl] of this agetion, or who hns been convieted of an ofence under subanstion (8) of this eoction,
-order that that person shall not, without tho icave of the conrt, bo a direetor of or in way, whoether diroctly
or indirootly, be concorned in or take part in the management of & company for such poried, not cxcoeding
fivo yenrs, from tho date of tho docloration or of the conviction, on the caso may be, a3 1nay bo spocified in tho
order, and 1f any porson aota in contravention of an ordor mado undor this subsection ho shall, in respect of
ench offonco, be Jinblo on conviotion on ndietmont to imprisonment for o torm not exceeding two yeors, ov on
summary conviction to imprigonmont for & term nob oxcooding mx months or te o fine not exceoding five
hundmsy pounds, or to hath sueh imprisonment and fino.

In this subsoction the oxpricuion ** the sourt ™ mn relation to tho making of an order, moans tho court
by which tho doclaration wos made or the court befors which the porson was gonvictod, oa tho éase may be,
and m rolation to tho granting of lenve moang any court hoving jurisdiction to wind up the company.

{6) For tho purposes of this soetion, the oxpression * dirootor ** shell inelude any person in accordanco
with whose diractions or instruetions the dirostors of o company have beou accustomed to nct.

0} The provisions of this scction ehall have effect notwithatanding that tho person concorned may ho
cri nz.lly linlt’wlo in rospoot of tho matters on the ground of wiuoh the declaration E'to bo mado, and w

the declaration under subsection (1) of thia section is mado in tho cess of o winding up in England, tho declars.
tion shall bo deamad to bo a finel judgment within the moamng of paragraph (g) of subsoction (1) of section

ono of the Bankruptey Act, 1014.

7) It shall bo the duty of tho offiainl reeoivor or of tho liquidator to appear on the hearing of an appliention
for léu)vo undor aubsecirimf (4} of thia sootion, and ¢n tho hearing of an application wndor Elmt subseetion or
undoer subsection (1) of this soction the oflieial recciver or the liquidator, as the caso moy be, may himself give

evidence or call witnesses,




