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Chiswell Street in the Qity of lLondon

of May, 1937 the following resolution was duly passed
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pursuant to the Companies Act 1929. S.117 lglm___",_,“_
- of - REGISTERED!

THE RAILWAY TAVERN LIMITED

Pagsed the 18th day of May, 1937 9 i ﬁi§7

AT AN EXTRAORDINARY GFNERAL MEETING of the above
named Company, duly convened, and held at the Brewery,

as & SPECIAL RESOLUTION, namely :-
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RESOLUT ION

THAT the Articles of Association of the Company be
altered in manner following that is to may :-

Article 2 by deleting the words and figures
"Companies (Consolidation) Aet 1908 and by sub-
stituting therefor the words and figures "Companies
Act 1929" and by adding at the end theresf the
words "The expression 'The Statutes! nmeans the
Companies act 1929 and every other Act for the time
being in forece concerning companies and affecting
the Company".

Ly deleting the exieting Article 5§ and by
gubstituting therefuvr the following new Article §
namely -

"5. The shares in the capital of the Company may
be allotted or otherwioe dinpoged of to such persons
for sueh conoideration and upon such 4terms and son-
ditions an to payment Ly way of deposit dnstalment
or anlls or as to tho amount or time of paymont of
collio and ot ouch timos ap the Board may detormine
but oo thuat oxcept us provided by the Statubes no
gharos chuell be doouned at u diosount, and they may
make arrangomnento on the isoue of any sharos for a
differenee betwson +the holderp of surh sharen in
the amourt of ealls to he pudd and the time of pays
ment of ouch enllw., The Hoard may Lfor wnluable
consideration prunt to aty povsen any coll or righd
Uf preﬁemptiuu in reupoet of or uny option to take
asharast,

Avtiole 6 by dodeting the worde and Fipnaren
fyithin section 121 of the Sompardes [Coppselidation)
het 1006 a0 smendod by Suetion L oof the Copcaniep
ﬂct 1913”-

Py deleting the codoting Avticle V¥V amd by
sabstituting thorefor the following sew Artisle to
e pumbered 7 nwnely §e

"7, Tre Gompany thull snet be Lownd Yy or te come.
petled in any way 0 Fecogmioe eoven wihon h@vivg
notize thereof any truct or othor right in ref¥dset
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of a share than an absolute right theretc in the
registered holder thereof for the time being or
such other rights in case of transmission thereof
as are hereinafter mentioned".

By deleting the existing Articles 18 to 32
inclusive and by substituting therefor the follow-
ing new Articles to be numwbered 18 to 27 inclusive
namely :-

"18. The transfer of any share in the Company
shall be in writing in the usual common form, but
need not be under seal and shall be signed by the
transferor and transferee. The transferor shall be
deemed to remain the holder of a share until the name
of the transferee is entered in the register of
Members in respect thereof. BShares of different
¢classes shall not be transferred on the same in-~
gtrument of transfer without the consent of the
Board, There shall be paid to the Company in re-
spect of the regiotration of any transfer such fee
not exceeding two shillings and sixpence as the
Board deem fit,

19, (1) Mo share shall be transferred except with
the previous approval in writing of a majority of
the Directors for the time being of the Company or
of the holders of the majority in value of the
vhares in the capital of the Company.

(2) The Moard may without acoigning any reasocn
vrefuce to regloter any tranvfer of shareo,

20, Notdeo of any rofusal to regloter a trancter of
any shares debasntureo or debsnture ntoek ghall be
vent to the transferes within two montho af<er the
date on which the tranufer was loedged with the
Company .,

dl., The inotruament of dfranwfer wshall be lodpged
with the Company atconpanisd by the eortificate of
tho vharen comprisod thersin and such evildonee ag
tha Board my roguiro o prove the $itie of  the
transferor and thorodpon  and Ubon paymsnt of the
propor fweo tho tranci'eres chall [oubject to  the
Bourd's ripht to doeline bo roglvter Hereinbefere
montionud) bo rogivtored ag n Mesber in reopest of
giued share and thoe iustpumond of trancfer vhall be
rotadned by the Compaty, The Buara tay weive the
preduation of any cortificsts upon ovidongs watin-
fuctory 4o bhem ot 1%0 lovws or devtrastion.

24, fhe sppecutors or adieiniotrators o4 o decgosed
membor fiot beitg o Juint holddor and in dwe eave of
the doath of o julut loléor tho vurvivor or uyure
vivers shall aloene be rocopnloed by the Sompany
au hoving any title to the chinreo ropsiotered in the
riame of the deceavsd membor bub wothing herein con-
tained chall e taket to relcase the outate of a
decenged juint hulder from ony liability on cshares
held by hiwm Jointly with any othar person.

-



23. Any person becoming entitled to & share in
consequence of the death or bankruptey of a member
or otherwise than by transfer may with the consent
of the Board (which they shall be under no obliga-
tion to give) be registered as a member upen pro-
duction of the share certificate and such evidence
of title as may be required by the Board or may
subject to the regulations of these Articles as to
transfers instead of being registered himself trans-
fer such share. There shall be paid to the Company
in respect of any registration such fee not exceed-
%ig two shillings and sixpence as the Board deem
t.

24, A person becoming entitled to a share in con-
8equence of the death or bankruptecy of a Member
shall be entitled to receive and may give a good
discharge for all dividends and other monsys payable
in respect thereof but he shall not bve entitled to
receive notices of or to attend or vote at Mezetings
of the Company or of holders of such shares or save
az aforesaid to any of the rights or privileges of
& Member unless and until he shall have become a
Member in respect of ouch share.

25, There shall be paid to the Company in respect
of the regiotration of any probate, letters of
adminigtration, marriage or death certificate,pover
»T attorney or other document relating to ar affect~
ing the title to any chare ouch fee not exceeding
two ohillinge and sizxpence an  the Board may fLfrom
time to time preseribe or reguirs.

26, ‘The tranvfer books and repivter of members may
be cloged durdng vuch pericd or perieds ao  the
Board moy think £4¢ not execeeding in  the whele
thirty deyo in such yoar.

27. 'fhe Qompany chall have o firot  and parowount
iien on wll sheros and on the dividendo and dAnterest
declured or payable in rospeet  thereol for ail
moneyt dus ts and Lliabilitdes mubsioting with the
Company from or o5 ths port of tho reglotored helder
op any of tho repiotsrod hulders thorest or hio op
thody ootate clther slone op Jolntly with any othep
payrson sl bhoupt the poriod for the payment or dio-
eharpe thoraof may uot hiave areived and vhother the
gama oy heave been Incarged boforo or aftor notice
vt any riphidt ouboiotlsp Lo any poroun other Lhan
the woplstorod holdey and moay oufores oush ldem by
ople o ald or auy of tho shoves on ghich the vame
miny attach, Provided thol vsack oale oaaldl wet be

made ezoopt in the cave i o dobt op Llability the
ameunt ot whdel ohindl liawe boew aosoftainaed  untdl
siech poriod wo eforcoaild  ohoill bave arpived and
upti! notico of the intendion to soll obknll have
boan served on push Mehber bBio croezatorys or advinis-
trators and dofauidt shall bave boen =ade by hirm op
them in the poyment or dlocharpge of ouch debts or



(6)
(7)

(9)

(10)

(13)

liabilities for seven days after such notice. The
net proceeds of any such sale shall be applied in
or towards satisfaction of such debts or liabilities
and the residue (if any) paid to such Member his
executors, administrators or assigns",

By deleting the existing Article 36.

Article 37 by deleting the words "cancelled
or't

Article 38 by deleting +the words "or that

the shareholder had directly or indirectly com-
menced supported or threatened any action, suit or
other proceeding as hereinbefore mentioned".

By inserting immediately after the existing
Article 40 the following new Article to be numbered
404,

"40L, In giving effect to any sale of a forfeited
share or of any share to enforce a lien of the Com-
Pany the Board may authorise some person to trans-
fer the shares sold to the purchaser thereof".

By deleting the existing Article 41 and by
substituting therefor the following new Article 41
namely i«

"41, The Company in General Meeting may from time
to time convert any paid up shares into stock angd
may from Lime to time recenvert such stock into
poid up chareu of any denomination*,

By deleting the heading to Article 44
"Inereane or Decrease of Capital' and by substitu-
ting therefor the words "Alteration of Capitalt,

Artiels 44 by doleting the words from “the
Company ! to "dn thelr diseretion determinsg {where
those words firut ocecur) dnelusive and by gub-
vtituting thorefor tho words s Company ray from
time to time in Gonoral Meeting inereave ito capi-
tal by wuch sum bty bo divided inte uvharen of such
nominal amounts ag bho rosolutien chall preseribe
and by deleting the wordv Yund confirmed (4n botb
places in whieh thosa words cesur),

Ly dinperting lumedintely afier tho exloting
Article 49 the Lollowing new Artlelop to be sunbersd
45A and 458 namely -

"A5A,  The Cukpany may by Ordinuary Hesolutions

(A) Consolidate snd divide ali or any of 1o
share eapited dinto shurgu of a larpoe zoepant,

(B) Sub-divide ito sharoy sr any of thom inte
shares of o omzilor amount oubjeet nevertihelass te
tho provicious of Soetion 50 {1) (d) of ths Com-
panies Aet, 14929,



{14)
(15)

(16}

(17)

(18)

(19)

(20)

The Company may by such resolution determine that
as between the holders of the shares resulting from
such sub-division one or more of such shares shall
have scome preference or special advantage as regazrds
dividend capital voting or otherwise over or as
compared with the other or others.

458, The Company may by Special Resolution reduce
its shares in any way permitted by law".

By deleting the existing Article 46,

By deleting the existing Articles 49 to 5l
inclusive and by substituting therefor the follow-
ing new Article to be numbered 49 namely:

"49, The Board may whenever they think f£it convene
an Bxtraordinary General Meeting and shall on the
requisition of Members in accordance with the
Statutes forthwith proceed to convene an ZExtra-
ordinary General Meeting”.

Article 52 by inserting at the commencement
thereof the words and figures "subject to the pro-
vipione of Section 11Y {(2) eof the Companies Act,
1929 relating to notice of epecial resolutions’,

Article 58 by insexting the word  “not’
immediately before the words "have a casting vote”

Articlo 63 by deleting therefrom the words
and fipureu 'Zompanisu (Connelidation; Act 1908
and by substiinting therefor the words and figures
"Companiss Act Lyz294,

By deleting the exioting Articles 64 and
65 and the hoading thorote *Powers of Dxirasordinary
General Imetinge® and by subobltuting therefor the
following new Artiecle to be numbercd 64 namely :-

i64, 4 rosolutlen aprsed upon and oipped by the
remisterod holdery of all the okares in the Company
oy by the duly suthorived asonty of vuch Usmbero
apnil have the omme Toreo and of'foet av a rosoluldon
pasgad at o Gensral Mostdny of the Company Provided
that no rovsiutien v agroed upon and oipned unmder
thin Artieic chinll have effect au an Sxtrasrdinary
Repolutlot or ay & Spesind Rooolutdor under Secetion
114 ot the Companises Aet 1429 or av & ro-clubion
rogquirding tho Company tv be uwound ap yolu tarily
under Sestion 22y of tho sald Ao,

By delsting tho oxlusting Arecicle YU and by
subptituting theorefor tho follouing sew Article %o
be mumbered 74 namoly s=

"0, Aay cerporation holdlng shareo conferring the
right to vobe may by resolutdon of 1to Directors or
other governimg Lody, autborivs such person as it
thinks fit to act ap  its represen.utive at any
General Maeting of the Company and at any meeting



(21)

(22)

of holders of any class of shares of the Company
and such representative shall be entitled toatterd
meetings speak demand a poll act as proxy and in
all other respects to exercise the same rights and
powers on behalf of such corporation as that cor-
poration could exercise if it were an individual
shareholder of the Company and shall be reckoned
a8 a shareholder personally present for the purpose
of a quorum. Such authority shall be assumed in
the absence of evidence to the contrary.

Article 74 by inserting therein immediately
after the words "time for holding the Meeting" the
words "or adjourned UMeeting".

By deleting the existing Articles 75, 76,
77 and 78 and the heading“Qualification of Directors”
and by substituting therefor the following new
Articles to be numbered 75 to 77 inclusive namely:-

w75, Until otherwise determined by a General Yeet-
ing the number of the Directors shall not be less
than two nor more than five,

76, A registered holder of not less than 12,000

sharaes of £1 each in the original share capliial of
the Company dhall be entitled at any time and from
time to time to appoint two Directors of the Com-
pany and to remove any ouch appointee or appointees
anc to appoint another in the place of any Director
go romoved or otherwise vaeating ofifice as Dirsciom

Any such appointment or removal ohall be by in-
gtrument in writing cigned by or on behalf of ouch
rogletered holder and chall take effect upon being
lodped at the rogistered offlce of tha Compsty. A
Diracter oo appointed shall not rebirs by rotation
or be taken inte aceount in ancertaining the rota-
tien of rotiroment of Direstory or be removable by
the Company but he shall vacate oifice only in the
aventy spyecified in Artiels 79 or If he lo removed
undar this Artiele.

Ay Dirsebors other than bthous appointed a9
aforeoald shnll bo appointed by e Oompany in
fBoneral Maating.

w7, A Dirsster shall net be required bto hold any
uhiare guaiifiention®,

Article 79 by doletiny  osboclaupe {e)
tharaoft,

By doiotdng the osloting trtlcled 20 and 81
and by subptituting thorefur the $olleowlng new
Artiole tuv be numbored o0 famely 3-

Wgo. Mo Dirceter shalil be diogualliled by ki oifice
from contracting with the Company cither ad vendor
purchaser or etherwise nor chall any osch eontract
or any contraet or arrangemont cntered Aines By or



on behalf of +the Company in which any Director
shall be in any way interested be avoided nor shall
any Director so contracting or being so interested
be .'L.’f.able to accouni{ to the Company for any profit
realised by any such contract or arrangement by
reason of such Director holding that office or of
the fiduclary relation thereby established. No
Director shall as a Director vote in respect of any
contract or arrangement in which he is so inter-
ested as aforesaid and the nature of his interest
mast be declared by him at the meeting of the Board
at which the question of entering into the contract
or arrangement is first faken 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 Board held
after he became 5o interested and in a case where
the Director becomes interested din a contract or
arrangement after it is made such declaration shall
be made at the firest meeting of the Board held after
he becomes so interested but such prohibition
against voting shall not apply to any contract by
or on behalf of the Company togive to the Directors
or any of them any security by way of indemnity or
in respect of advances made by them or any of them
or to any contract or dealing with a corporation
of which the Directors of this Company or any of
them may be Directors or Mewbers or to any resolu-
tion to allot shares oxr ohligavions to uny Director
of the Company or to pay to him =a commission in
respect of the subscription thereof and it may be
at any time cor times suspended or relaxed to any
axtent by a General Meeting, A General notice +to
the Board by a Director that he is & member of any
gpecified firm or company and ic to be regarded as
interested in any contract oxr itransaction which
nay after the date of thse notice be nmade with sueh
firm or ceoapany shall be a sufficient declaration
of interest in relation t¢ such contract or itrans-
action under this Articie and after such general
notice 1t shall not be tecessory to glve any opecial
notice relating to any particular  contract or
transaction with such Lirm or company®.

By deleting the exioting Article BZ and by
substituting tharofor the following new Artlcle to
be numbered 82 namely i

Wg2, Tne remunersiion of the Directors {both of
the Chalrman and of the other Directors) shall be
ouch sums (if any) as the Company in General Mest-
ing may from time to timo determine.

In addition tu sueh remuncration as aforesaid
the Directors shiall be pald such reavunable travel-
ling hotel and other expenves as they may incur in
attending meetingo of the Boazd ox of Committees of
the Board or Gener:l Moetingt. or which they may
otherwige incur in or about the thusiness of the

Company".

e
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(27)

(28)

(30)

By deleting the existing Articles 83, B84
and 85 and by substituting therefor the following
new Articles to be numbered 83, 84 and 85 respec-
tively namely :-

"83. Subject to the provisions of Article 76 at
the Ordinary General Meeting in every year one-
third of the Directors for the time being or if
their number be not 8 multiple of +three then the
number nearest to one third shall retire from
office, A4 Managing Director shall not while he

84, The Directors to retire shall be those who
have been longest in office since thelr last elec-
tion., 1In case of equality in this respect the
Directors to retire unless they agree amongst them-
selves shall be determined by ballot.

A retiring Director shall be eligible for re-
election.

85. The Company at the General leeting at which
any Directors shall retire shall subject to any
regolution reducing the number of Directors £ill
up the vacated offices by appointing a like number
of persons,

A retiring Director shall retain office until
the dissolutis. of the meeting at which his succes-
sor is elected. If at any meeting at which Direc-
tors ought to be elected the places of any retiring
Directors are not filled up, then {subject to any
regolution redueing the number of Dirgctors) the
retiving Directors or such of them as have not had
thaeir places filled up and may be willing to get
phall be deemed to have boen re~glected®,

Articie 86 by inserting at the commence-
ment thereof the words “cubject to the yrovisions
of Articlao 760,

By deleting che existing Artiele 88 ang by
substivuting therofor ths following new Article to
Ve nunbered B8 namely s

U8B, Bubjeet to any dirsetiens glven by the Com.
puny in General Meeting from +ime to time the
gquurum of a meeting of Directers shall be twoH,

Article 89 by deleting the words “and 4in
cate of an oyuallty of votes the Chadrmaw shall
have o cecond or enoting vote? ang by substituting
therefor the werds Ybut in ¢ave 6f an equality of
votes the Chaivman vhall not have any ecaoting vote®

By deletdng tho exdoting Article 92 and by
Jabutituting therafor the following new Article to
bo numbered 92 namely :-



(31)
(32)
(33)

(34)
(35)

(36)

{37)

(38)

“Gg2, The Company in General leeting may appoint
one of the Directors to be the Chairman of the
Board of Directors either for a fixed period or on
suech other terms as the Company may think fit,
Subject thereto the Directors shall elect from among
their own body a Direcior to be the Chairman and
unlegs otherwise determined the Chairman soelected
shall continue in office as Chairman until the con-
elusion of the next following Annual General Meet-
ing of the Company'.

Article 93 by deleting the words '"member
or“.

By deleting the existing Articles g8, 99
and 127,

Article 130 by deleting the words "subject

to Articles 98 and 99",
By deleting Article 133.

Article 134 by deleting the words ‘and
Articie 133 ohall not apply toany gsuch bankers nor
sholl Artiele 135" and by substituting therefor the
words "ond Articie 135 shall not".

Artiele 135 by inserting immedlately after
tho wordu Yligbilitien of the Company* the words
Nand of all oales and rurchaves of goods by the
Company”.

By deleting the existing Axtleles 136 to
144 incilusive and by substituting therefor the fol-
iowing new Articloes to be numbered 136 and 137
namely -

"136, Ones at least in every year the accounts of
tho Company shull bo exomined and the sorrectness
of the balance vhest and profit and Loss account
gogertained by sn Auditer or Auditors.

137,  Auditors chall be appoinied and thedr duties
powsrs righto and remungratien rey lated in accord~
aneo with Sections 132, 133 and 1go of the Com~
panies Ast 1929 and any glatutory modificatien or
Paeanaetment thoress fer the btime bedng in force*,

Artivilo 146 by adding at  the end thereof
the words "The Board may appsint any persen to sign
i econtract on bohalf of the holdoro of the ordinaxy
shareo participating in oueh divtribution and sueh
appointment vhall be efloctdve and the contract may
provide £ -~ the scceptanco by sush oharehslders of
tho shares Jebentures debenture stack or other
pblirationy to bo aliotted to them reopectively in
satiofaction of thodr claims in rebpect of the oum
o capltalived and whore regquired ouch contract
shall be deliversd for reglotratisn in accordance
with the :rovicions of the Statutegy,
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(39) Article 149 by inserting therein immed-
iately after the words "equalising dividends" the
words 'or for paying special dividends".

(40) By deleting the existing Article 154,

(41) Article 155 by inserting at the commence-
ment tnereof the words "YSave and except so far as
the provisions of this Article shall be avoided by
the operation of Section 152 of the Companies Act
1929,

(42) _ Article 162 by deleting the words and
figures "Companies (Consolidation) Act 1908¢  and

by substituting therefor the words and fLigures
"Companies Act 1929".
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Chairman,
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(5)

of a share than an absolute right thereto in the
registered holder thereof for the time being or
such other rights in case of transmission thereof
as are hereinafter mentioned®.

By deleting the existing Articles 18 to 32
inclusive and by substituting therefor the follow-
ing new Articles to be numbered 18 to 27 inclusive
namely :-

"18. The transfer of any share in the Company
Bhall be in writing in the usual common form, ©but
need not be under seal and shall be signed by the
transferor and transferee, The transferor shall be
deemed to remain the holder of a share until the name
of the transferee is entered in the register of
Members in respect thereof., Shares of different
classes shall not be transferred on the same in-
strument of transfer without the consent of the
Board. There shall be paid to the Company in re-
spect of the registration of any transfer such fee
not exceeding two shillinge and sixpence as the
Board deem f£it.

19. (1) ¥o share shall be transferred exzcept with
the previous approval in writing of a majority of
the Directors for the time being of the Company or
of the holders of the majority in value of the
shares in the capital of the Company.

(2) The Board may without assigning any reason
refuse to regloter any transfer of shares.

20, Notice of any refusal to rezicter a transfer of
any shares debentures or debenture stoek shall be
vent to the tranuferee within two months after the
date on vhieh the tranvfer was lodged with the
Company.

21, The inutrunent of transfer wshall be lodged
with the Compuny accompanied by the certificate of
the shares comprised therein and such evidence ag
the Board may reguire to prove the $itle of the
trangferor and thereupon and upon payment of the
i voper fee the transferse ohall (sublect to the
Boord's right to decline 46 regluter hereinbefors
rignbioned) be replutersd so a Member in recpect of
suech share and the instrument of trancfer shall be
retudnaed by the Company. The Boara wmay walve the
production of uny certificute upon cvidones oatic-
factory Lo them ot ito lups o doutruction.

g2, Tae oxucutors of adminiotrators of a deceasaed

membor ot bedny a Joint holdor und in thne eage of
tha death of a4 juint holder tho ourviyesr or 9375 .2
vivors vhall alone bo recognived by the Company
@3 having aay title to tho ohares reglotered in the
name of the deeccased member but nuthing herein con-
tained shall be taken to releaue the estate of a
deceaded jolnt holder freom auy 14avility on chares
held by him jolntly with any other persem.

e 2 om
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23. Any person becoming entitled to a share in
consequence of the death ur bankruptey of a member
or otherwise than by transfer may with the consent
of the Board (which they shall be under no obliga-
tion to give) be registered as a member wupon pro-
duction of the share certificate and such evidence
of title as may be required by the Board or may
Subject to the regulations of these Articles as to
transfers instead of being registered himself trans-
fer such share. There shall be paid to the Company
in respect of any registration such fee not exceed-
ing two shillings and sixpence as the Board deem
fit,

24, A person becoming entitled to a share in con-
Bequence of the death or bankruptcy of a Member
shall be entitled to receive and may zive a2 good
discharge for all dividends and other moneys payable
in respect thereof but he shall not be entitled to
receive notices of or to attend or vote at Meetings
of the Company or of holders of such shares or save
as aforesaid to any of the rights or privileges of
& Member unless and until he shall have become a
Member in respect of such share.

25, There shall be paid to the Company in respect
of +the regigstration of any probate, letters of
adminigtration, marriage or death certificate, power
of attorney or other document relating to ar affect-
ing the tatle to any share such fee not exceeding
two shillinge and sixpence as the Board may from
time to time preseribe or reguire,

26. The transfer books and register of members may
be closed during such period or veriods as the
Board may think £it not excgeding in the whole
thirty deys in each yoar.

LIEN,

27. The Company shall have a first and paramount
lien on all shares and on the ddvidendo and interest

declarad or payable in respect thereof for all
Moneys due to and liabilitisg subsisting with the
Company from or on the part of the rogivtered holder
or any of the registered holdery thereof op his ox

thedlr estate edther alons op Jointly with any other
person although the period for ihe poyment or dise

charge thervof may not have arrived and whether the

pomg may hoave baen incurred befors opr after fnotice
of any right aboicting in any pergeon  oathey thom
the registorod holder and may enfores such 1lon by
sale of all or any of the shares en which the some
may attucli, Provided that sueh nale uhal) noet pe

made except in the eave of g debt or 1iavility the
amount of which thall have been nveortained until

sueh perdod an aferovald ohaill have arcived and
until notice of the intention to seil chall nave
been served on such Membor hio executors op adminic~
trators and default shall have beoen made Yy hism or
them in the payment or discharge of such debts  or
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(6)
(7)

(10)

{11)

(12)

(13)

liabilities for seven days after such notice, The
net proceeds of any such sale shall be applied in
or towards satisfaction of such debts or liabilities
and the residue (if any) paid to such Member his
executors, administrators or assigns".

By deleting ,the existing Article 36.

Article 37 by deleting the words "cancelled
opt

Article 38 by deleting the words ‘or that
the shareholder had directly or indirectly com-
menced supported or threatened any action, suit or
other proceeding as hereinbefore mentioned".

By inserting immediately after the existing
Article 40 the following new Article tobe numbered
40A.

"40A., In giving effect to any sale of a forfeited
shere or of any share to enforce a lien of the Com-
pany the Board may authorise some person to trans-
fer the shares sold to the purchaser thereof".

By deleting the existing Artiele 41 and by
gubstituting therefor the fellowing new Article 41

hamely -~

"41. The Company in General Meeting may from time
to time convert any paid up shares into stock and
may from time to time reconvert such ptock 4nto
paid up shares of any denomination®,

By deloting the heading to Article 44
"Inercase or Decrease of Capital' and by substitu-
ting therofor the words “Altaration of Capitald,

Artieie 44 Dby deleting the words from *the
Company 4o *in thedr discrotion determing® {where
those wordo first oeccur) inelusive and by sub-
stituting therecfor the wordo ™'he Company may from
time to time in General Meeting inereave its capi~
tal by such sum to be divided inte uvhares of such
nominal amcunts as the resolutien shall preseribet
and by deleting the wordo "and confirmed® {in both
places in which thovs wordu socur),

By incerting immedistely aftor the oxisting
Avticle 45 the following newArticles to bs numbered
454 and 458 namely $-

"454, The Compony may by Ordiuary Reselutdon:

(A) Conpulddate and divide ail or any of itg
share capltal into shares of a larger amcunt.

(B) Sub-divide ito oharos or any ef them into
Ghares of a asmallar amount uubject nevertheless to
the provisions of Scetdien 50 (1) {4 of the Com-
panies Act, 1929,

.
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(14)
(15)

(16)

(17)

(18)

(20)

The Company may by such resolution determine that
as between the holders of the shares resulting from
such sub-division one or more of such shares shall
have some preference or special advantage asregards
dividend capital voting or otherwise cver or ag
compared with the other or others.

45B. The Company may by Special Resolution reduce
its shares in any way permitted by law".

By deleting the existing Article 46.

By deleting the existing Articles 49 to 51
inclusive and by substituting therefor the follow-
ing new Article to be numbered 49 namely:

“49., The Board may whenever they think f£it convene
an Extraordinary General Meeting and shall on the
requisition of Merhers 1in accordance with the
Statutes forthwith proceed +o convene an Extra.
ordinary General Meeting”.

Article 52 by inserting at the commencement
thereof the words and figures "subject to the pro-
visione of Section 117 (2) of the Companies Act,
1929 relating to notice of special resolutions®,

Article 58 by inserting the word  ‘not®
immediately before the words “have o casting vote",

Article 63 by deleting therefrom the words
and figures “Companies (Convolidation) Act 1908+
and by substituting therefor the words and figures
"Companies Act 1y29+,

By deleting the exioting Articles 64 ang
65 and the heading thoroto "Powers of Extraordinary
General Meotingu® and by subotituting therafor the
following hew Artiels 40 bo numbersd 64 namely ;-

"64, A resolution agreod uponn and oipgned by the
rogiotered holders of all the sharss in the Company
or by the duly authorived apenty of such Menbers
shall have the womo Loree and effoet as a regoluotion
vassed at a Oeneral Mesting of the Company Provided
that no resslution pe agraed upon and signed under
thio Artlele shall have offaect as an Extraordinary
Regolution or au a Speoial Resolutisn under fection
117 of the Compunies Aot 1929 or 2p a repolutien
requiring the Cumpany to bo wound up voluntarily
undar Sostion 229 of tho sald AstH,

By dolotdng tho exluting Article 70 and by
substituting thovefor tho follewing new Artiele to
e nombered YU namoly -

"70. Any eorperation helding shares cenferring the
right to vete moy by reselution of ity Divectors op
other governing body, authorice ouceh persenn ao it
thinks fit fv act av  ith ropresentative at any
Goneral Meoting of the Company and at any reating



(21)

{22)

of holders of any class of shares of the Company
and such representative shall be entitled to attend
meetings speak demand a poll act as proxy and in
all other respects to exercise the same rights and
powers on behalf of such corporation as that cor-
poration could exercise if it were an individual
shareholder of the Company and shall be reckoned
as a shareholder personally present for the purpose
of a quorum, Such authority shall be assumed in
the absence of evidence to the contrary.

Article 74 by inserting therein immediately
after the words "time for holding the Meeting" the
words "or adjourned Meeting".

By deleting the existing Articles 75, 76,
77 and 78 and the heading"Qualification of Directors"
and by substituting therefor the following new
Articles to be numbered 75 to 77 inclusive namely: -

"75. Until otherwise determined by a General Meet-
ing the number of the Directors shall not be less
than two nor more than five.

76. A registered holder of not less than 12,000

shures of £1 each in the original share capital oy
the Company shall be entitled at any time and from
time to time to appoint tws Directors or the Com-
pany and to remove any such appoiptee or appointees
and to appoint another in the piace of any Director
80 removed or otharwioe vaeating office as Direcctor,

Any such appointment or remeval vhell be by in-
strument 4n writing signed by or on behalf of such
reglatured holder and shall take effect upon being
lodpged ab the registered office of the Company. A
Diroctor so appointed ohall net rotire by rotation
or be taken inte account in avcertaining the rota-
tion of raetdroment of Dirsetors or bo removabla by
the Company but ke vhall vagate office shly in the
events upsclficd in Arddeln 9 or if he 4g removed
undor thio Artieie,

Any Dirpetors othor than theve appointed an
af'oreunid shall bs appeinted by the Company in
Goneral Moesing.

77 A pireeter chall nst be reguired to held ang
shuro qualiricatiosny,

Artdely 79 by deleting  sab-olawte La)
theyoot,

By deletdng the exlsting Articleo 86 apd 81
and by subotituting thorefor the follswine mew
Article to bo nunbarud 50 namely i-

"d0. No Dirocter chull be disgualificd by sio oifice
from eontracting with the Company eithor zo vendor
purchaser or otherwise nor chall any such sontract
or any centract or arrangement cnterad ints vy or
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on behalf of the Company in which any Director
shall be in any way interested be avoided nor shall
any Director so contracting or being so interested
be liable to account to the Company for any profit
realised by any such contract or arrangement by
reason of such Director holding that office or of
the fiduclary relation thereby established. No
Director shall as a Director vote in respect of any
contract or arrangement in which he is so inter-
ested as aforesald and the nature of his interest
must be declared by him at the meeting of the Boaxrd
at which the question of entering into the contract
or arrangement is first 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 Board held
after he became 8o interested and in a case where
the Director becomes interested in a contract or
arrangement after it is made such declaration shall
be made at the first meeting of the Board held after
he becores 2o interested but such prohibition
against voting shall not apply to any econtract by
or on behalf of the Company togive to the Directors
or any of them any sceurity by way of indemnity ox
in respeoct of ndvances mads by them or any of them
or to any contract or dealing with a corporation
of which the Directors of this Company or any of
them may be Directors or Members or to asy ressiu-
tlon te alleot chares or ¢bligationn 4o any Director
of the Cenmnpany or to pay to him o commission in
respect of the vubseription thereof and it may be
ot any tims or fimes puspended or relaxed to any
extent by o General Ueetdnpg, A Genoral notice to
the Doard by a Dircctor that he 1o o member of any
specified firm or sompany and ic te be regarded asc
Interested in any contract or iransaction which
may aiter the date of the notice bo mads with cuch
firm or compouy srall bo & sufficdient declaration
of dntorecvt in relation to puh contracs or tranoe
action under thiu Artlelo and aftor .ueh pgeneral
notiee 1t shall net ba nocossary o give any speeial
notice relating to uny particular  contract  or
transaction with vueh firm or compaty®.

By deleoting tho existing Articls 82 and by
subgtivuting therefer the foliowing new Articie to
be numbered 52 namuly g

"32, The romuneratiod of the Directurs [both of
the Chedpmati and of the othor Dirostors) ohall be
such sums (4f any) au the Qumpany ln Senoral Yook
ing way from timo to time detormitio.

In sddition tu cush romuneraticon 08 aferovoid
the Directors shadl be pald yuwh roocennblo travel-
1ing hotel and otuor eupenbep ao thgy may ineur in
abtthending meetings of tho Boar® o vi Curmiiteesn of
thoe Board ox Gonorol Moebings o» whish  they may
otherwive Laeur in or about tho tusiness of the
Company ¥,



(26) By deleting the existing Articles 83, B84
and 85 and by substituting therefor the following
hew Articles to be numbered 83, 84 and 85 respec-

{3 tively namely :-

"83. Subject to the provisions of Article 76 at
the Ordinary General Meeting in every yvear one-
third of the Directors for the time being oxr if
their number be not a multiple of ‘three then the
humber nearest to ome third shall retire from
office. A Managing Director shall not while he
continues to hold that office be sukject to retire-~
nent under this Article or be taken into account in
escertaining the nunber of Directors to retire.

84. The Directors to retire shall be those who

(i have been longest in office since their 1ast elec-
tion. 1In case of equality in ‘this respect the
Directors to retire unless they agree amongst them-
selves phall be determined by ballot,

A retiring Director shall be eligible for re-
election,

85. The Company ot the General Meeting at which
any Dirgctors shall retire shall subjeet to any
regsolution reducing the number of DNirectors r£il1
up the vacated offices by appointing a like number
of' porgong,

A retiring Director shall retain office until
the diggolution of the mseting at whioch his sucess-
ner iz eleected. If at any meeting at which Direc-
toro cught to bo slected the places of any retiring
Directors are rot filled up, then {subject to any
resolution redueing the number of Directors) the
rotiving Directors or sueh of them av have not had
thelr places f£illed up and may bo willing 4o act
shuall ba doemed to have been re-elaectedd,

¢ (29) Articls Bé by inuertding at the coummence
mont tharest the womds "subjoet te the provisions
of Artlele 764,

(28) By deloting the eaiuting Article 88 and by
substituting therafor the following xew Article Lo
bs numbered 88 namely se

"B8. Bubjuct tu any dirsctions given by the Com-
pany in General Mosting £rom time to  time the
quorum ot n moaving 9L Direstors ohell be twod,

{ay) Avticle 89 by daleting the werds *and im

v cuge ot an gguelity ol vyetes the Chairmsn  shall
have a wecond or vavting vots® and by mubotltuting

therefor the words "but In cave of an equality of

votes thi Cholrmar vhall net have any caoting vote

(30) By doleting tho exlubing Artiele 92 and by
subsbituting therelor the follewing new Article to
be nukbered 92 nomely -
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(31)
(32)
(33)

(34)

(35)

(36)

(37)

(38)

"92. The Company in General leeting may apvoint
one of the Directors to be the Chairman of the
Board c¢f Directors either for a fixed period or on
such other terms as the Company may think fit.
Subject thereto the Directors shall elect from among
their own body a Director tc be the Chairman and
unless otherwise determined the Chairman so elected
shall continue in office as Chalrman until the cone
clusion of the next following Annual General Meet-
ing of the Company?",

Article 93 by deleting the words ‘"member
or®,

By deleting the existing Articles 98, 99
and 127.

Article 130 by deleting the words "subject

to Articles 98 and 99”,
By deleting Artiecle 133,

Article 134 by deleting the words ‘and
Article 133 shall not apply to any such bankers nor
shall Article 135" and by sabotituting therefor the
words "and Article 135 shall not®,

Article 139 by inserting immediately afier
the wordu "liabilities of the Company® the words
"and of all cales and purchases of goods by the
Company",

By deleting the existing Artdicies 136 +to
144 inclugive and by subotituting therefor the foi-
lowing new Articles to Do numbered 136 and 137
namaly $a-

"136, Onee wt Leasl in every year the aceounts of
the Company shull bo examined and the corrsctneas
of the balanece sheet and profis and o3 aceount
aggertalned by an Auaiter or Auditors.

137, Auditors shail be appointed and their duties
poviers rights and resetnerallon repulated in accords-
anca with Seetionw 132, 133 and 134 of the Com-
panies Act 1929 and any statatery medifieation or
re=onactment theronf for the time beinp in forcen,

Artielo 146 vy adddng at the end thaereos
the wordo "The Bourd may appoins any porson to sipgn
o conttrart on behulf of the holders of the ordinary
shatey participating in sush ddoiribution and suck
appodntment shall bo effective and the eontract may
provide for the acveptaries by wuech Sharenolders of
the shares debenturss depeniiure obsck oz other
obligations to b alletted to them recpeetively in
satigfaction of thedr elailmu in reopec* of ths cum
go capitalised and whore reguirsd sucn econtract
shall be delivered fox regiutration in accordarce
with iho provipione of the Btatutes?,
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(39) Article 149 by inserting therein immed-
lately after the words "equalising dividends" the
words "or for puying special dividends®,

(40) By deleting the existing Article 154,

(a1) Article 155 by inserting at the commence-
ment thereof the words "Save and except so far as
the provisions of this Artiecle shall be avoided by
the operation of Bection 152 of the Companies Act

19290,
(42) . Article 162 by deleting the words and
figures "Companies (Consolidation) Aet 1908  ang

by substituting therefor the words and figures
"Companles 4ect 192%",

s
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Chairmen.



