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'Limited, and That all the requivements of the Companies (Consolidation)
Act, 1908, in respect of matters precedent to the registration of the said
Company and incidental thereto have been complied with. And I make
this solemn Declaration conscientiously believing the same to be true and

by virtue of the provisions of the “ Statutory Declarations Act, 1835.”
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STATEMENT of the Nominal Capital made pursuant to s, 112 of the Stamp
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The NOMINAZ CAPITAT of

~' MﬂOL o(/?y}/)/) }( @f@,{,@] _Limited,

Jil o )
o is 8. 4200 Oy __divided into. 0700, _shares of £ J.___ each SRR
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COMPANY LIMITED BY SHARES,

Memovandwne of Association

OF

ALFRED BIRD & SONS LIMITEGY.
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1. The name of the Company is “ ALFRED BIRD & SoNg RS

LnaTep.”

2. The registered office of the Company will be situate in
Bngland.

3. The objects for which the Company is estahlished are—

(4) To acquire as a going concern, trom Alfred Bird & Sons ‘zx \

Lamited (incorporated in 1900), of Devonshire W orks,
Deritend, in the City of Birmingham, upon the
terms of an agreement already prepared and identi-
fied by tho signature of Iugh Barham Carslake, and
expressed to be made Dbetween the said Alfred

one part, and this Company of the other part, or on
such other terms as may be agreed, the businesses
now carrvied on by the said Alfred Bird & Sons
Limited, under ‘the style of ‘“Alfred Bird & Sons
.. o T o e T T T
Limited,” at Devonshire YWorks, Deritend aforeSaid,
and at Market Road, Islington, London, as manu-
v D) ——
facturers of and dealers in custard powder, egg
powder, baking powders, and various other food
products, specialities, and preparations for culinary
and domestic use, and as wholesale and manufactur-
1 ing chemists, and certain of the broperty and assets
" connected therewith ; and to carry on, develop and
extend the said husinesses.
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‘;” ; ' " (B) To carry on the business of manufacburers of and

L ) dealers in all kinds of food products and articles and
preparations for culinary, domestic or household uze,
and of and in all kinds of materials, machinery,
apparatus, and things necessary or uscful in the
production of any such articles as aforesaid.

(¢) To carry on the businesses of machinists, timber
i ) merchants, carpenters and joiners, wood sawyers,
i d fitters, millwrights, makers of tools and implements,
packing and box makers, smiths, tinmen, printers,
i , lithographers, paper dealers, and of all detailed
{ : : o . branches of business usually or conveniently con--
e ) nected with any such businesses as aforesaid, either

!

X

4

;

[ . ' . » . * 2 ‘

= for preparing or finishing articles for sale or for
E‘J ; ‘ auxiliary purposes as well for the purposes of fthe
; .
!
}
F
b

-

! businesses aforesaid, as for the purpose of profit as = « 8
}! . independent businesses, and any other trade or =
' A business whatsoever which can, in the opinion of
P . ‘ the Company, be advantageously or conveniently .. .
!

~ —

e

carried on by the Company by way of extension of or '
in conneetion with any such business as aforesaid,
or is caleulated directly or indirectly to develop any -
_branch of the Company’s business or to increase
the value of or fwrn to aceount any of the Company’s .
‘ assets, property or rights.
hoguiro o aporty (D) To acquire and take over the whole or any part of the ~
. business, property and liabilities of any person or ‘
\ persons, firm or corporation, ¢arrying on any business = v .
JRt which this Company is authorised to carry om, or |
| possessed of any property or rights suitable for the, >
D I L purposes of this Company. ' : g
ﬁfx&‘ff;%ﬂf}?fﬁ?ci“ (t) To take or otherwise acquire and hold shares, stock, - - .
bl k debentures or other securities of or interests in any
i ‘ other company having objeets altogether or in part. - - 7
! similar to those of this Conipany, or carrying on
any business capable of being conduected so as
divectly or indiveetly to benefit this Company.

e 2

. —— o B A
sy

Acquiro landy, . . .
pf&:gffy,ﬂggits (®) To purchase, take on lease or in exchange, or other- .

| o e Lo "f’ise acquire, any real or personal property, patents,
licences, trade marks or copyrights, rights or pri-1- ;
leges ‘which the Company may think necessary = =
or convenient for the purposes of its business, and .
to construet, maintain and alter any buildings or
WOorks necessary or convenient for the purposes of
the Company. ),
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' and & (&)} Toborrow or raise or gecure the DPaymenti of money by ggg;;g‘ggmmy- ‘
4 und \R Iilortga:ge, or by the issue of d‘ebenture:s or debenture wundertaking
{ use, i stock, perpetual op otherwise, Or in such other
El;li'fli’}',' 1B manner ag i‘ihe Cgmpamy shall think fit, and for the
o big burposes aforesaid to charge all or any of the-
: "I‘P“. f - Company’s property or assets, present and future,
£ including its unealleq capital, and coliaterally or
mber f further to seoure any securities of the Company
yers; | . ﬁ? by a trust deed op other assurance. '
" , X ’
:1252: :ﬁf: (B) To d'ra.w, make? aceept, indox"se, discount, execute ﬁﬁt?ﬁf:.d aceept
siled (, and 1SSue promissory notes, bills of exchango, .bﬂls
coh- P of lading, wmz‘mts, debentures and other negotiable
ther g N . or transferable instruments,
- for j (1) To grant Pensions, allowances, gratuities ang bonuses léﬁ;ii%%n?ions and
the 3 to officers or ex-officers, employés or e, -eMPIOyés of oharities
b as. i “ the Company or its bredecessors in business or the
. or J‘ dependents of such persons, and to support op
1 of ¢ £ subseribe to any charitable or other institutions,
ntly f clubs, societies or funds,
'f'c"" Er (7) To lend money on any terms that may., be thought Lena
aid, B fit, and particwlarly to customers gp other persons
Ly [f or corporations having dealings with the Company,
ase i and to give any guarantees which may bo deemed
I¥’s . fi expedient. '
* / (x) To invest any moneys of the Company not required Invest
bhe for the purposes of its business in such investments
or i N or securities as may be thought expedient.
i % : (L) To ente into any partnership or arrangement in Enter into-
o i o the natme of g bartnership, éo-operation or union "Temhip
he ‘ of interests, with ANy Derson or persons, firm op
vOR corporation engaged or interested or about to become
k, £ engaged or interested in the carrying on or conduct
Yy 3 - of any business or enterprise which this Company
Far t is authorised to tarry on or conduct or from which
DI 4 this Company would or might derive any benefit,
AS E . ‘Whether direct or indirect,
a (x) To amalgamate with any other company or companies, Amglgamate
T i’ (%) To sell or dispose of the undertaking, Property and so o otnerwiss |
8 : assets of the Compuny or any part thereof iy such gtk

manner and for such consideration ag the Company

may think fit, and iu rartienla; tor shares (fully or

partly paid up), debeutures, dobeq.t,ul'e Stoclk or

securities of any other company, whethey promoted

by this Company for the purpose or not, and’ to
T 37 .
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iinprove, Mmanage, develop, exchange, lease, dispose
of, turn fo account or otherwise deal with all or any
part of the property and rights of the Company.

" Distributo assots in (0) To distribute any of the Company’s property among
wpeste the members in specie. )
Act o3 and through (p) To do all or any of the above things in auy part of

ts, trustecs, . . s
o the world, and eitler as principals, agents, trustees

or otherwise, and either alone or in ennjunction with
. " others, and by or through agents, sub-contractors,
trustees or otherwise. ‘

(@) To adopt such means of making known the products
of the Company'_ as’ may seem expedient, and in
particular by advertising in the press, by billposting,
by circulars, by purchasing and &xhibiting of works
of art or intevest, by publication of books and period=-
icals, by granting prizes, rewards, and donations,

\ \ by trade and general exhibitions, by cookery
- lectures and demonstrations, or by any other means
which may be thought desirable.
E&‘:,;‘,,“LEI;%S;{L‘D @ () To do all such other things as are incidental or the
abovo Company may think conducive to the aftainment
of the above objects or any of them.
Linbility of ~ 4, The liability of the mnembers is limited.

Qopitslof Compony #~ 5. The share capital of the Company is £400,000, divides
into 400,000 shares of £1 each.

Any of the shaves in the original capital of the Company for K

the time Dbeing unissued, and any new shaves from time to time 7

to be created, may from time to time be issued with any such
guarantee or any such right of preference, whether in respect of
dividend or of repayment of capital or both, or any such other
special privilege or advantage over any shares previously issued -
or then aboub to be issued, or at such a premium, or with sueb .
deferred vights as compared with any other shares previously ’
issued or then about to be issued, or subject to any such condition
or provisions and with any such right or without any right of
voting, and generally on such terms as the Company may from
time to time determine.
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Hagk,
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ToeAy e

e, the several persons whase names and-addresses are subscribed,
a:'e desirous of being formed iuto g Oompany in purswance of this
Memorandum of Assoeiation, and we respectively agree to take the

number of shares in tho capital of the Company set opposite our .
respective names. o

o~
-

Numbor of Shares
taken by each -
Subsoriber.

s

NAMES, ADDRESSES AND DESORIP’I‘IONS OT SUBSORIBERS.

Gerl
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Dated this Aoyt day of 7%/1«42«5/ 1925.

:’:' ©. Witness to the abese Signatures— /‘4 A S aed”
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The Companies Acts 1908 1o 1917,

COMPANY LIMITED BY SHARES,

Artirles of Rssoriation

ALFRED BIRD & SONS LIMITED.

i

'3‘.

L

TABLE A BXCLUDED.

1. The regulations in Table A in the First Schedule to
the Companies (Consolidation) Act 1908 shall not apply to the
Companry, excepl so far as the same are repeated or econtained
In these Articles,

(LI

INTERPRETATION,

2. In these Articles the words standing in the first column of
the table next hereinafter contained shall bear the meanings set
oppcsite to them respectively in the second column thereof, if
not inconsistent with the subject or context— *

YoRDs, AEANINGS.

The Statutes .. 'Phe Companies Aets 1908 to 1917, and
every other Act for the time being in force ONe
concerning joint stock companies and s
affecting the Company. g

These Articles ., These Avticles of Association as originally
fxamed or as altered from time to time by
Speeial Resolution.

The Directors ., The Directors for the time being of the 5
Company, -

The Office «+  The registered offtce for the time being of the ¥
Company. ;B

The aal ,. ++ The common seal of the Company. :

Montk ., <+ Calendar month,
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Writing shall ineluge printing and lithography and any other
M0d2 or modes of representing oy reproducing words in & visible

g,
SR

3 n it .
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I O AN h S

form,

T
.

Words importing the singilar number only shail inende the
plural Aumber, and vice versa, ‘

s
w4

Words importing the masculine gender ouly shall inelude
the feminine gender ; angd | o
Words impoiting persons shall include corporations,

Subject- ag aforesaid, any words oy expressions defined in the g in
statutes shall,.except wheye the subject or context forbids, bear Sumo meaning in.
B L . . 1¢len

the same Ieanings in these Artioles, 3

i,
ol

VENDORS AGREEMENT., 7
3. The Company shall, as speedily ag DPossible after the'Coxi:jﬁwto eator

pontend

incorporation of the Gompa,ny, enter inko an agreemeut under ko in; in Y.

seal with Alfred Bird & Sons Limited (incorporated in 1900), and Rfomtdum of “/ ;
réhur Axel Miller, the Ligquidator thereof, in the terms of the /o .- o

Jagreement referred: to in the Memorandum of Assoeiatio_n;. with [»77

such (if any) modifieations or alterationg as may be agreed upon, //f;, M

Wwhether before or after the execution theveof, and ghall cairy the i N

same into effect, Tt jg hereby expressly declared thag the validity

of the said agreement or of any such modification thereof as

aforesaid shall not be impeached on the ground that any Director,

member or Liquidator of the vendors’ company, as a promoter,

Director or otherwise, stands in 5 fidueiary relation to the Company,

and every person who shall at any time become g member of the . (O

Company shall pe deemed to approve and confirm the said i '*{' ‘

agreement with or without modification as aforesaid, '

. A ’ 1
SHARES, ~ . '

4, Thg_ initial capital of the Oompany ‘is divided into 409,000 ry540 capital RE
ardinary shares of £1 each, ) :

5. The shares taken by the subseribers to the Memorandum How shures to be e
" of Association and those to be allotted pursnani to the above- isved O 4
mentioned agreement ghajl be duly issued by the Directors,
Subject as aforesaid, the shares shall be under the control of the .
Directors, who may allot and issue the same (subject always to : 3
Articles 6 and 53 hereof) to such bersons on such termg and’ ' A
conditions and af such times ag the Directors think fit,

6. The Company is g Private Company, and aecordingly
(4) no invitation shall be issued to the publie to subseribe foy any

shares or debentures or debenture stock of the Company ; (B) the
T 31

Private Company
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1. Every member shali pe entitled, without DPayment, to Registared K d
. . sntitlod to share
Tecelve within 4w monfhs afgep allotment op registration of certitioats
transfer (unlegg the conditiong of Issue provide for g longer intervai)
0ne certificate updep the seal for o the shares rogistered in his
Name, Specifying the numbep aud denoting numbers of the shares
In respect of which if; ig issued and the amoung paid up thercon:
Provided that in the case of joint holders the Company shall not
be bound to isgpe nove than one certificate to all the joing holders,
and delivery of such certificate to 4ny one of them shall be sufficient.
delivery to ali. Every certificate shall e signed by one Director
and countersigneg by the Secretary or Some other person nominated

12. I any share certificate shall pe defaced, worn out, :f;‘;f,ﬂﬁ?:&"

destroyed op lost, it may be renawed oy such evidence being pro-

duced and suep Indemuity (if any) being given, as the Directors

shall require » and (in case of defacement op wearing '6111;) on delivery

up of the ol certificate, and in any ease op payment of such sym

nof 8xceeding one shilling ag the Divectors may from time 4o time

Tequire, », :
LIEX.

13. The Compary shall have o first ang Raramount lien upon ,?ggg;:g:&hm

8l shares (whether fally paid op not) registered in the name of any dividends.
‘Iember, either alope or jointly with any othey ‘person, for his
“debts, liabilities. ang tngagements, whether solely or Jointly with

any other persony to or with the;’a‘ompany, Wwhether the Period for
the Payent, fulfilment gp discharge thereof shall have actually
axrrived or not, and suel lion shall exteng %0 all dividends from time
o time declared in respect of such shayes, But the Divectors may
at any time deelaye any share to be exempt, wholly oy bartially,
from the provisions of this Artiele,

1a. If at any time the Company shall be assessed for super-tax

under the provisions of the Finance Aect 1922, Section 21, then
such super-tax when paid by the Company shain be refunged
to the Company by the members on whose Liehaif the same is paid
in the proportions in which sueh members ave respectively liable,
and the Company shall have & similar lien upon the shares ang
dividends of such members in respeet of such Super-tax so paid
as aforesaid, as ig given to the Company by Article 13,

15. The Directors may sell the shareg subject to any such Lion may by
lien at such time o times and in sueh manner as they think £ib, of ahares 7 0
bub no sale shail be made until such time g5 the moneys in respect
of which such lien exists Or Some part thereof are op is presently
DPayable or the liability or Engagement in respeet of which such

e

JWQ@"M

R S




&0 ' - , :
rf 4”“ n 14

ol
|

[
.gi

'
oy

Vs
]

Agpplication of
proceeds of sale

Dircotors may entor

purchasor’s namo
in share register

/l
rd
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o
Mombor not entitled

to privileges of
memberahip until
all calls paid

Dircctors may
make calls

Fourteen days’
notice to bo given

‘When call deemed

- mado

Liability of joint
holdera

Intorest on unpaid
enll

/ @‘}:\.\3\ fien exists is liable to be presently fulfilled or discharged, and until ~

a demand and notice in writing stating the amount due or speci-
fying the liability or engagement and demanding payment or

fulfilment or discharge thereof and giving notice of intention to =

sell in default shall have been served on such member or the persons
(if any) entitled by transmission to the shares, and default :
payment, fulfilment or discharge shall have been made by him or
them for seven days after such notice.

16. Thoe net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, or of the
liability ov engagement, as the case may be, and the balance (if
any) shall be paid to the member or the person (if any) entitled by
transmission to the shares so sold.

17. TUpon any such sale as aforesaid, the Divectors may enter
the purchaser’s name in the register as holder of the shares, and the
purchaser shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by
any wregularity or invalidity in the proceedings in reference to
the sale,

18. No member shall be entitled to receive any dividend or to
exercise any privilege as a member until he shall have paid ali calls
for the time being due and payable on every share held by him,
whether alone or jointly with any other person, together with
interest and expenses (if any). ‘

CALLS ON SHARES,

19. The Directors may, subject to the provisions of these

Articles, from time to time make such calls upon the members
in respect of all moneys unpaid on their shares as they think fis,
provided that fourteen days’ notice at least is given of each call,
and each member shall be liable to =ay the amount of every call
So made wpon him to the persons, by the instalments (if any),
and at the times and places appointed by the Directors.

20. A call shall be deemed to have been made at the time

when the resolution of the Directors authorising such call was
passed,

‘ 21. The joint holders of g share shall be jointly and severally
liable to the payment of aJ] callsand instalments in respect thereof.

22-_ If before or on the day appointed fox Payment thereof a
call or instalment payable in respect of a shave is not paid, the
holder or allottee of the share shall pay interest on the amount
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of the call or insta,lment at such rate not
ber annum as the Directors shap fix fr

“10r payment thereof to tp
Directors nay waive payme

23.  Any sum which by the terms of

made payable up

non-payment the

exceeding 10 per ceng,
om the day appointed

e time of actual bayment, but the
nt of such interest wholly or in paxt.

allobment of 5 share is Sums pagablo on

on allobment op a4 any fixed date, whethey on aoun deemed
account of the amoung of the share or by
for all burposes of these Articles, be deemed to be a call. duly
wmade and payable on the date fixed for hs!

way of premium, shall,

ayment, and in cage of

Provisions of thege Articles as to bayment of
interest ang €Xxpenses, forfeiture ang the
relevant provisiong of these Avticles shaj] apply as if such sum 0
Wwere a call duly made and notified as heveby

like, and all other the

provided.

4. The Divectors may, from time to time, make AITANZe~ Diderence in calls

nents on the issug of shares for g difference between the holders
of such shares in the amount of calls to be
Payment of such oallg,

25. The Directors may,

member willing to advance the same al] oy

dve npon his shares beyond
and wpon the moneys so pi

baid and in the time of

if they think fit, receive from ANY Calls way bo paid

any part of the moneys in adranes

the sums actually calleq up thereon,
1d in advance, or so much thereof as

exceeds the amount for the time being calleq up on the shares’in

respect of which such advance has bee

may pay or allow such interest as may b

and such member, in addition to

such part of the share in respect of which
made as is actually ealled up.

26. Subject

shall be transferable,

1 made, the Dire tors

0 agreed betweeun them

the dividengd payable upon

such advance hag been

TRANSFER OF SHARES.

to the restrictions of

these Artieles, shares Sharas to be

: i t
but every transfer 1nuss be in writing in the ‘Pufemble

usual common form, or in such other form as the Directors shall
from time to time approve, and must be left af the office, accom-

panied by the certificate of

other evidence (if any) as the Divectors
the title of the intending transferor.

27. Any share may be transferred ag : ofah
t
cendant of such member; ang A0y share of a g vewo

60 any lineal des

the shares to be transferred and such

may require to prove

any time by a member Transfer of shares

trators to any such descendant as aforesaid of such deceased

mmernper, being a
T 37

cestui que trust or speci

fic legatee thereof, and
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" T %/ in writine the U Which, in his omin is the fai ‘ 'A «{ﬁ?hg & !3
v, { of the: ﬂﬁres f th : v A cj»pu.uon, 8 the fa%; "gl ,ue_of each W,ﬁ‘ﬂ / )‘3
s o the shax OL the Company coniprised in 2 LATSEEE, 0tice, and » j‘;i
e ; such SRII.I siiall he cloemnd_ to be the fajir value, 41d in o certifying ///’/ : H
i the Audlt?r shall he Lonsidered to be acting as an expert and not £ ’D/[M i
?@ . as an arbitrator, angd weeordingly the Avbitration Act 1839 shall ’"féﬂ l@';
- not apply. ¥
= n }i
A 33.  In the event of the retiving member failing to carry out Company may {fé.{
|5 the sale of any shares which he shall have become bound to transfer rcgttinr?;f;tfni:nﬁf‘ i
be & as aforesaid, the Directors iy execute a transfer in his name and mako defult : é‘*
Ay may give a good receipt for the Purchase price of such shares, and i
Cair *; ’ may register the purchasing member us holder thereof and issue ‘
SR to him a certificate for the same and thereupon the purchasing
A member shall become indefeasibly entitled thereto. The retiring
1o ' " member shall in such ease he bound to deliver up his certificate
e E for the said shares, and on such delivery shall be entitled to
ter receive the said purchase price, withons interest, and if such
nE , : <certificate shall comprise any shares which he has not become
5 i T bound to transfer as aforesaid the Company shall issue to him a
he o balance certificate for such shares, :
08 4
ng 34. If the Divectors shall not, within the space of twenty- X Com . Joos :
oy b eight days after service of a sade notice, find a purchasing member ﬁ“ﬁgﬁrﬁﬂﬁﬂ 28
th for all or any of the shares comprised therein and give notice In six months ‘ 1
: f . manner aforesaid, or if, through no default of the retiring member, - , kK
5 . the purchase of any shares in respect of which such last-mentioned ’ #
or 51 notice shall be given shail not be comple?eld Wwithin twenty-one days - :
v W from the service of such notice, the retiring me.mber shall, ‘a,ﬁ any
E\rg' 4 ? - time within six months thereatter, be at; liberty, swtlb]ect. to o
e B Article 37 hereof, to sell and transfer the shares comprised iu his s.ale & g;l
o . i notice (or such of them as shall not haive been sold to a purchasing i
bl ' 34 . member) to any person and at any price, |
fe %J 35. The instrument of transfer of & share shall be executed i‘é‘é‘ﬁiﬁ?ﬁ;ﬁgth i
Jﬂ E both by the transferor and the transferee, and the transferor shall pesie ;f
’_ ;f g be deemed to remain the holder of tho share until the name of the ' }{
s i : transferee is entered in the register of members in respect thereof. '
38 {
? 36. The Company shall provide a book to be called the g:mggg ggaﬁdo 4
| ; “ Register of Transfers ” which shall be kept by the Secretary keep register 1
& ; under the control of the Directors, and in which shall be entered
:: i the particulars of every transter or transmission of every share,
0
gf 37. [The Directors may, in their diseretion, refuse to register gifﬁi%tgfr’:ﬁfﬁr
4 the transfer of any share $o any person whom it shall in their in cotss 2usen
? % opinion be undesirable in the interest of the Company to admit )
;
{



member survivor or

Persons becoming
entitled on death or

member may be

Person entitled

ate, ke, eDtitled to receive, and may give o discharge for, any dividends ° e
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to membership, but such right of refusal shall not be exercisable
in the case of any iransfer made pursuant to Article 27, except
for the purpose of ensuring that the number of members does not -
exceed the limit prescribed by Article 6. The Directors may -
refuse to register any transfer of shares on which the Company

has a lien.

38. Such fee, not exceeding two shillings and sixpence for
each transfer, as the Directors may from time to time defermine,
may be charged for registration of a transfer.

30. The register of fransfers shall be closed during the
tourteen days immediately preceding every Ordinary General
Meeting of the Company, and at such other times (if any} and for

~ such period as the Directors may from time to time defermine,
provided always that it shall not be closed for more than thirty
days in any year, '

TRANSMISSION OF SHARES.

40. TIn the case of fhe death of a member, the survivors or
survivor, where the deceased was a joint holder, and the executors . -
or administrators of the deceased where he was & sole or only ~ -
surviving holder, shall be the only persons recognised by the -
Company as having any title to his shares, but nothing herein
contained shall release the estate of a deceased joint holder from
any Hability in respect of any share jointly held by him.

41. Any person becoming entitled to a share in consequence .
of the death or bankruptey of any member, or otherwise by
- operation of law, may, upon producing such evidence of title as
the Directors shall require, witk the consent of the Directors
(which they shall be entitled to withhold without assigning any
reason therefor), be registered himself as holder of the share, or,

subject to the provisions ag to transfers hevein contained, transfer
the same to some other person.

42. A person entitled o & share by transmission shall be

or other moneys payable in respect of the share, and he shall have -

Fhe same rights as the deceased or bankrapt member could,

if ]%e had not died or become bankrupt, have exeveised in respect (e
of it to receive notices of, aud to attend and voto at meetings of o
the Ciompany, but, save as afovesaid, he shall not be entitled to
exercise any of the rights ov privileges of n mewber, unless and

until he shall become o memper in res;peci;. of the shm'o.’
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FORFEITURE OF SHARES.

%3. It Any member fails g, Pay the whole or any part of rf;r;ﬁ;;f;gm of
any eall or Instalment of o @l on or hefore the day appointed oall with interest
{or the Dayment thereot, i Directors may ab any time thercaftor, o GI.PM",
during sgep time ag the eall gy instalment op ANY part thereof
Tening mnpaid, serve & notice on him op on the persgy eDntitledq
t0 the share by Iransmisgion Tequiring him tg bay such eall gr
instalment, 0r such part thereot gy remajins unpaid, together

" With interest g such rate nog éxceMing 10 per cent. -PET annum

a8 the Directorg $hall determine, anq ANy expenses that may
have acerueg bY reason of such non-payment. -

44. The notice shaly Bame 2 further day (not earlier than Notioo roquiring
the expiration of seven days from: the date of the notice) pn or ;’.;;{.:I?;';?m,?:?;“
before which such eall or instalment, or.such part ag aforesaiq,
and all interess ang €xpenses that have acerueq by reason of snch
BON-payment, are to e paid. Ty shall also name the blace where
Payment is to he made, and shall state that; in the event of non-
pPayment at or bhefore the time ang a4 the place"appoiutéd, the
shares in respect of which such call wag made. will be Nable to h
forfeited,

*

45. If the requisitions of any such notice as . aforesaid are &%ﬁ‘;ﬁﬁ;’?ﬁi‘iﬁ;"
not complied With, any share in Tespeet of which such notice hay forieitedon |
been given may at any time thereafter, before the Payment 5‘?;‘21312&“ o
required by the notice has been made, bé forfeited by a resolution |
of the Directors to that effect. A forfeiture of shares shall inelude
all dividends in respect: of the shaves not actually paiq before
the forfeiture, notwithstanding  has they shall have been

declared.

46. When any share las been forfeited in accordance wigh :‘?‘*"“ﬁiﬁ“i‘.ﬁ‘é‘“"‘
these Articles, notice of the forfeiture shall forthwith be given o ogen in register
the holder of the shaye gr to the person entitleq o the share hy o membes |
transmission, ag the case may be, and an entry of sueh notico
having been given, and of the forfeiture with the date thercof,
shall forthwith be made in the register of members opposite to
the share ; bub the provisions of this Articls dre directory only,
and no forfeiture shall he In any manner invalidated by any
omission or negluet to give sueh notice or to make such entry as

aforesaid,

47. N of;withsta,nding any such forfeiture -ag aforesnid the Dircotors may allow
. . dosfoited share tg
Directors may, at any time before the forfeited shave hag Deen be redepncy
obherwise digposed of, annul the forfeiture, upon the terms of
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' . Consequences of
‘ forfeiture
; Titls to forfeited
o ghars
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payment of all calls and interest due upon. and expenses incurred
in respect of the share and upon such furtlicr terms (if any) as

they shall see fit.

48. Eve;y ghave which shall be forfeited shall thereupon
beeome the property ot the Company, and may be either cancelled
or so0ld or re-allotted, or otherwise disposed of, either to fhe person
who was before forfeiture the hulder thereof, or entitled thereto,
or to any other person, upoun such terms and in such manner as
the Directors shall think fit.

49. A shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay, and shall forthwith pay, to the
Company all calls made and not paid on such shares af the time of
forfeiture, and interest thereon at the rate of not exceeging £10
per cent. per annum, to the date of payment, in the same manner
in all respects as if the shares had not been forfeited, and to satisfy
all (if any) the claims and demands which the Company might have
enforced in respect of the share at the time of forfeiture, without
any deduction or allowance for the value of the shares at the time
of forfeiture.

50. 'The forfeiture of o share shall involve the \gxtinction at

the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share, and all other rights
and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, except only such of
those rights and liabilities as are by these Articles expressly saved,

or as are by the statutes given or imposed in the case of past e

menbers,

bl. A statutory declaration in writing that the declarant B

is & Director of the Company, and that a share has been duly

forfeited in pursnance of these Articles, and stating the date uwpon ™ = . .
which it was forfeited, shall, as against all persons claiming to be -

enfitled to the share adversely to the forfeiture thereof, be con-
clusive evidence of the facts therein stated, and such declaration, -

ﬁ?gether w.vith the receipt of the Company for the consideration
{if any) given for the share on the sale or disposition thereof, and

& certificate of proprietorship of the share under the seal delivered
to the person to whom the same is 5o or disposed of, shail con- .

stitute & good title to the shave, and such person shall be registered
as the hf}]der of the share and shull be dischareed from :'1,11 calls
made prior to such sale or disposition, and shall not be bound
tf{ see to the application of the purchase money (i any), nor shall
s tx.tle fo the share be aftected by any act, omission or i;regularitv
relat}ng to or connected with the proceedings in reference to th}a
torfeiture, sale, re-allotment or disposal of tlfe share.
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§ ALTERATIONS OF CALTTAL,
7 32. The Company may so far alter the conditions of jts fg%’:}f{gﬁ? ttor ” o
N Memorandum of Assocjation ay by Ordinary Resolution— certain ways S

{4) To consolidate and divide its shave capital into

shares of Jarger amount than its existing shares, or

4 (8) To eancel any shaves not taken or agreed to be {aken
¢ - by any person;

and by Special Resolution— A

(¢} To divide its share capitak oy any. part ‘thl%reof into
shaves of sialler. amount than is fixed by its Memo- .
randum of Associatibn by sub-division of its existing & : .
shares or any of them, subject nevertheless to the .
provisions of the ‘statutes, and so that as between I
the resulting shares, one or :more of such shares

L _ may by the vesolution by which such sub-division

Lo i8 effected be given any preference or advantage ns

regards dividend, capital, voting or otherwise over

the others, or any other of such Shazes, or

<
‘;‘;
3
~

;
i
{
{
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(D) To reduce its capital in any manner authorised and
subject to any conditions preserived by the statutes.

£ E

N a2y

o

INCREASE OF CAPITAL,

53. The Company in General Meeting may frdm- pimes to fime, &:ﬁx:i”mm% a1
i . Whether all the shares for the time being authorised shall have been S
e . issued or all the shares for the time being issued shall have been )

o fully ealled up or not, increase its share capital by the creation of

new shares, such new capital to be’ of such amount and to be

SN

i e AL pphork o

divided into shaves of such respective amounts and {subject to any )

special rights for the time being attached to any existing elass i

5 of shares) to carry such preferential, deferred or other special 12'1'

rights {if any), or to be subject to such conditions or re‘st}'ietions z

t (it any), in regard to dividend, return of capital, voting orothierwise, {

as the General Meeting resoiving upon such in crease directs. ' o %
: : « g

o 84. Tnless otherwise determined by the Directors, or by the Eer:ia:ggtrln wd ?

zeneral Meeting authorising an inerease of capital, any original fst offored to i

‘" shares for the time being ninissued, and any new shares from time to ?i'fx?:bﬁgr:aun]‘m ﬁ

time to be created, shall, before they are issued, be offered to the totermined ‘ {

members in proportion, as nearly as may be, to the number of :

- shares held by them. Sueh offer shall be made by notice specifying ;’

- the number of shares offered, and limiting a time within which the i

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

i

b

it ek,
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expiration of sudh timo, or on the recelpt of an intimation from
the person to whom the offer Is made that he declines to accept
the shares offeredl, the Directors 115y, subject to these Ariides, i

dispose of the same in such mannesr & they thick mest beneficial

to the Uompany. The Directors may, in like manner, dispose of
any such new or original shares as aforessid, which, by reason of

the proportinn borne by them to the nurahier of persors entitled
1 such offer as aforesaid or by Tezson of any other diffienlty in

apportioning vhe same, cannct in the opinfon of the Directors he

conveniently offered in manner hereinbefore provided. )

55. Except so far as otherwise provided by or pursuant {o.

these Articles or by the conditions of issne, any new share eapifal
shall be considered as part of the original crdinasry share capital

of the Company, and shall be subject to the farte peovisiops with - .

veference to the payment of calls. Hen. frarsfer. trapsrofssion,
iorfeiture and otherwise af the original share capihal
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"09. The above-mentioned General Meetings shall be called
Grtmmry" Meetines, Ay ofher General Meetings shall be called
Extmerdlnary.

60. The Directors may eall ay Bxtraordinary Meeting
Whenever they think 1if.

$1. The Direstors sheli -eall an, Extraordinary Meeting
Whenever a reguisition n writing, signed by members of the
Company holding in the aggrezate not less than one-tenth in
amourt of the issned capital of the Company upon which ali ealls
Or other sums then due shall have been paid up, and stating fully

the objects of tlie meeting, shall be deposited at the office, Suchn -

Tequisition may consisk of several documents in like Torm, each,
signed by one or more requisitionists,

62. T the Directors do nok Proceed to canvene & meeting
t0 be held within bwenty-one days from the date of the requisition
being s0 deposited, the reqpisticnists, or a majority: of them in
value, may themseives couvene th@‘qpeeting, but any meeting se

convened shall not be Bydd after three months from the date of-

such deposit. %

63 If at any such meeting a resolution requiring confirma-
tion a4t another meeting is passed, the Directors shall forthwith
convene a further Extraordinary General Meeting for the purpose
Of considering the resoiution aud, if thought fit, of confirming it
as a Special Resolution, and if the Directors do not conv-ue such
further meeting within seven days from the date of the passing
of the first resolution, the Tequisitionists, or g majority of them
in valpe, may themselves convene the meeting. Al meetings
cenvened by requisitionists wnder this oy the preceding Acrticle
Bhall e convened in the same manmier as nearly as possible as
that in which meetings are to be convened by the Directors,

64. Seven 4ays’ notice af the least, specifying the place, the
day and the hour of meeting, and in the case of Bpecial bhusiness
the general nature of such business, shall be given in manner
hereinafter mentioned t0 such members as are under the provisions
of these Articles entitled to receive Lotices from ihe Company:
Provided that the accidental omission to give such notjce tes, or
the nbn«—receipt of such notice by, any such member shall not
invalidate any resolution passed or proceeding had at any such
meeting, and, with the consent of all the members for the time being
entifled to receive notices of meetings, a meeting may be convened
npon # shorter notice and in such manner ag sgeh members may
approve. Whevever a special resolution is proposed to bhe
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E submibted, the two reetings may be convened by a single notice, g
» .and the secund meeting may be thereby convened conditionally i

. ’ on the resolution being passed by the 1'equlstte majovity ab the fj
first meeting. 8

. PROCEEDINGS AT GENERAL MEETINGS. s
Spevic] business 65. All business shall be deemed special that is transacted *

at an Extraordinary Meeting, and all that is transacted at an ?

o Ordihary Meeting shall also be deemed special, with the exception E

T e

of sanctioning a dividend, the consideration of the accounts and
balance sheets and the ordinary reports of the Directors and
.+ Akuditors,and the fixing of the remuneci‘ation of the Auditors.

Moml . : X i , i
e I om 66. Any member entitled to be present and vote at a meeting

. ‘E‘; v‘;;;gmai&nto .may submit to any General Meeting any resolution which is
v Company ‘velevant to the objects of the meeting, provided that at least the

' prescribed time before the day appointed for the meeting e shall
g ' | have served upon the Company a notice in writing signed by him -
Po o _confainjng the proposed resolution, and stating his intention ‘to
AT . ¢ submit the same. The prescribed time above mentioned shall be -
such that, between the date on which the notice is served ov deemed .
to be served and the day a,ppomteu for the meeting, there shall - y oy

be not less than four nor more than fqurteen mtervenmn ‘days.

. ~W¢f3m,m;%mem ey s e P i;"ﬁf"‘!:s'x-'i::";‘r—j;?'f:‘ TRAE

N

Soorotary to g‘l;?m\*- % 67. TUpon recsipt of any such notice as in the lmst preceding 'z

’ Article mentioned, the Secretary shall, in any case where the notice i

7 of intention is recelved before the notice of the meeting is issued, :1
include in the notice of the meeting, and shall in any other case L

issue as quickly as possible to the members entitled to notice of .

the meeting, notice that such resolution will be proposed. . ({g :

A ﬁ%‘;:g?m: B itess 68. No business shall be transacted at any General Meeting "?i
guorum present  unless 4 quorum is present when the meeting proceeds to business. igé

Vs
O

F e L e Yot

How quorm to For all nurposes the quormm sha.u be members personally present,
be ascortnined not being less than three, and holding or representing by proxy
not, less than one tenth part of the issued share capital of the

Company.
\ \ i
o f m Ay 2 2’!
(. ;m%z;;ummﬁ& 68. If within half an hour from the time appointed for the f?
. Sljoumed f holding of a General Meeting & quornm is 0% present, the meoting, }

: if convened on the requisition of members, shall be dlssolveq. ;
) In any other‘ case it shall stand adjourned to the same day<n the
{ neh week ot the same time and place, and if at such adjourned

meeting & quorum is not present within half an hour from the
time appointed for holding the meeting, the members vresent
ghall b2 a quornm,

o LT oAt T

e
L]
e R,
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70. The Chairman (if any) of the Board of Directorg shall Clairman of Bonra
to preside at ail

brezide at every (:frenerfnl Meeting, Jyyy, if there be no such oy airman, meotings
or if ab any eeting he shall nog 1 Dresant within fifteen

L ; : linutes
axter thetime appointed fop holding the same, or ghall be unwilling
to’ :u;;t as C‘Jh&u-mz.m, the memheyg present shall chooge Some : j
:Dn'c.e.fm', Or if 00 Director 1e present, or if an the Directors present ~ : |
~ decline tq take the chair, they shall choose some member present B ’;’l
.. %0 be Chairman of the meeting, ” ]

7L The Chairman B4y, With the consent of ANy meeting at Notico of
Which & quortn s Dresent, and shall, it o divected by the meeting, it
- adjourn any meeting from time t6 time and rom place to placs Y 0
" as the'meeting ghaly determine, Wheuneve: a Tneeting is adjonrned
for ‘te:tf,\ days or more, notice of the adjomrned meeting shall be
given'in the SAMe manner gy in"the case of an original fﬁeeting.
Save ag "in@ores&id, N0 member shall he entitled to any noties of
an adjourninent or of 0 business to be transacted at an adjourned
meetin:.n:. Except ag brovided by the Statutes in the case of the
Statutory I\Ieeting, 10 business shal] pe transacted at any adjourned
meeting other than the businesg which might have baen transaq;ted - C
ab the meeting from Which the adjomnment took Place. . N

T L T e
o

s

LA et

e o
I

2. At all Genera] Meetings :if//ijesolutic;n pﬁt % the vore of me_nésoruQi;;m | .
the neeting shall be decided oy 4 show of hands, unless befoye op 90d 1) - { .
upon the declasaiion of the pegyls of the show of hands g poll be,, s Tk ‘?

demanded in writing by the Chairman (being a person entitleq to
vote) or Dy at least two members, o1 by any membee present ip
person or by proxy and holding not less than one hﬁq;;:i;iqth part
of the issned ordinary sharve capital of the Company, and’ unless
a poll be 80 deruanded g declaration by the Chairman of the meeting
that a resolution hag been carried, or has been carried unani-

P
e

IR Lt m g e et

e
e S UL, T

mously, or by a particular majority, or lost, or not carried by a i 1
barticular majority, shall be wonclusive, and ap entry to that effect B f”ﬂ!f
in the minute bhook of the Company shall e conclusive evidence , E;i

thereof, without proof of the number o Proportion of the votes

e
= R
= Ty
=
LRI

il
3 1 Tis ‘ a- -
recorded in favonr of or agauinst such resolution, S s | f!"
' : o Al
' ~ Ty itk
73, I & poll be demanded n manney aforesaid, it shall he gﬁlﬁf&i’.ﬁ’ :gl;le!n L i g!?{
taken at such time ang place, and in such manner » @8 the Obairman gimpe i ”:5
. H
shall divect, and the result of the poll shall be deemed to he the i ’!fgj)l
resolution of the meeting at which the poll was demanded. 1}' ;}_&i?
iR
74 No poll shall be demanded on the election of a Chairman No goll in certain ”fj ﬂ!f f
: 3 ¢ g e
of & meeting, or on any question of adjournment, 9;‘ ]
o : S
76. In the case of an equality or votes, either on a show ot Shnirmon 40 bave i gﬁy;
hands or at the poll, the Chairman of the meeting shall be entitled jf; !E?ﬁ ;

e e

it

i i S

to & further or easting vote. !“ :
§
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76, The demand of a poll shall nob prevent the contisaance
of n meoting for the txangetion of any husiness, other than the
question on which s poll has been demanded.

VOTEE OF MEMBERS.

77, Subject and without prejudice to any gpecial privileges
ov restrictions for the time being affecting any special class of
ghaves for the time being forming pat of the capital of the
Oompany, every member shall have one vote on a show of hands
and, in ease of & poll shall have one vote for every share of which
ho is the holder.

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

79. If two or more persons are jointly entitled to a share
then in voting upon any guestion the vote of the senioxr who tendors
a vote, whether in person or by proxy, shall he accepted to the
exclusion of the votes of the other registered holders of the share,
and for this purpose seniority shall be determined by the order in
which the names stand in the register of members. Any one of
several executors or administrators may vote in respect of the
shares of the deceased member whom they represent. '

80. Save as herein expressly provided, no person other than
2 member duly registered and who shall have paid everything for

the time heing due from him and payable to the Company in .

respect of his shares, shall be entitled to be present or to vote on

any question cither personally or by proxy, or 4s proxy for anothe: -

member, or to be reckoned in & guornm, ab auy General Meeting.

81. Votes may be given ecither personally or Dby proxy.

On a show of hands & member present only by proxy shall have no

vote, but & proxy for or represeutative of & corporation may vote

on o show of hands, No person sh.ll act as a proxy, except for a
corporation, who is not entitled to be present and vote in his own
right.

82, The inshrument appointiug » pro - shail be in writing
under the hand ol the appointor s of his attorney dudy authorised
in writing, or if such appointor §s 2 vorporation under its common
seal, if any, and, i none, then, under the hand of some officer duly
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vote at & meeting shall be deemed to inelude the power to demand

OF conaur in demanding & poli op 1 e of the appointor.

83. The ’-inst;rument appointing g Proxy, together with the Instrument '
power of attorney (if any} under which, it ig signed or a notarially fEf28 » prosy
certified copy thereof, shall pe deposited at the office af leagt; COmPeRY's offce
forty-eight hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in such instry- -
ment proposes to vote; otherwige the person so named shall not

be entitled to vote in respect thereof. 2

J

ol
84. Any insttument appointing a Proxy shall be in the Form of proxy -
following form or ag lear thereto as circumstances will admit—
“ ALFRED Bmp & SoNs Livmtmp,
T I, ,; » ,
“ of y & member of
“ ALTRED BRD & Song Lnoeep, and entitled to
“ votes, herebv appoint - . . s
“of ‘, ‘ » another member
“of the Company, and failing him )

<
13

. ‘ sof Y

» another member of the
“ Company, to vote for me and on my behalf at the
“ [Statuitory, Ordinary, Bxtraordinary gélgAdjourned,
“as the case may be] General Meeting of the
“Company to be held on the © day of
h and at every adjournment

{

“ ghereof. )
“ As witness my hand this day of : 19 »

DIRECTORS, -«

85. TUntil otherwise determilied by a General Meeting, the ﬁnﬁ%ﬁtﬁ?ﬂ:@ﬁfﬂ .
number of Directors shall be not less than three nor more than -
seven. The first Directors shall he Sir Robert Bland Bird, Bart.,
M.P., and Messrs. Geoffrey Bird, Oliver Bird and Christopher
Alfred Bird, and each of them shall, subject to Article 90, be
entitled to hold office so long a8 he lives and is the registored
holder of not less than 1,000 ordinary shares in the Company,
and shall be called a “ permanent Director.?’ Every such Director
may acb before acquiring his qualification, but shall acquire the
same within - two months after the registration of ihs Company.

" . . p : B : dd ¢
86. The Directors shall have power from time to bime and gg;;glt' :gu to

at any time to appoiut additional Dirvectors, provided that the
T 37
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*otal number of Directors shall not exceed the prescribed maximum,
Any Director so appointed shall retire from office at the next
General Meeting, but shall be eligible for re-election.

S T S 2k -

Director’s 87. The qualification of & Director, not being a permanent

aveliion Director (hereinafter called an * ordinary Director ), shall be the
|3 holding in his own right alone, and not jointly with any other
i person, of shares in the Company to the nominal value of £500,
i . and this qualification shall be acquired within two months after

- appointment.
Permanont Dircetor 88. Any permanent Director who ceases to be sueh through
when to become

ordinszy Diveotor - ceasing to hold the prescribed number of shares shall, if qualified
as an ordinary Director, thereupon become and be an ordinary

&f : Director.
© Dieow 89. The Directors shall be paid out of the funds of the
b - Company by way of remuneration for their services, such amount
as the Company may from time to time in Gereral Meeting deter-

mine. Such remuneration may be divided between the Directors
as they determine, and shall be exclusive of the sums paid by way
of salary or remuncration to any Managing Director or Managing
Dirvectors. The Directors shall be entitled to be repaid all travelling
and hotel expenses incurred hy them respectively in or about
the performance of their duties as Directors, inecluding their
expenses of travelling to or from Board Meetings. Any Director ,

may also frem time to time he paid by the Divectors such special
remuneration as they shall think fit in respect of any special
services rendared o or work undertaken for the Company. Any
Director may also be appointed to act as agent for the Company,
and shall be entitled to receive such payment by way of com-
mission or otherwise as may be agreed upon between him and

the Directors.
?:E:feﬁiifiﬁffﬁi 90. Subject as herein otherwise provided ox to the terms of
cages any subsisting agreement y the office of a Director shall be vacated—

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

(B) If he be found lunatic or become of nusound mind,

(0) If he ceases to be a Dirvector under the provisions
of the statutes as to the acquiring and holding by
Directors of their qualifications.

() If he absents himself from the meetings of the Board
during a continuous period of six months without

v .
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Special leave of absenge from the Djrectors, and they /r‘?

Pass a resolutioy that he hag by reason of such
absence vacated his offjee,

his office,

91. A Dirvectop ay hold any other office qp Place of profit

underthe chmpany {exeept that of Auditor) in conjunetion with his
office Qf Director ang O such terms ag to reyiuneration angd
otherwise as the Direetors shap arrange,

MANAGING. DIRECTORS,
92. The Directors may from time to time appoing any one or

tor such period and upon such termsg as they think fit, and may vest
in, suchManaging Director op Managing Directors such of thepowers
hereby vestodq in the Dh‘eqtors Senerally as they may thingk fit,
and such powers may bhe made exarcisable for such period or
periods, and upon such conditions ang subject to such restri‘ciii‘ons,
and generally upon such terms as to Temuneration agnd otherwise
a8 they may determing. - The remuneration of g Managing
Director may be by way- of salary op cominission or Participation
In profits, or by any or all of those modes. :

93. A Managing Divectop shall not while he continues to
hold that office he snbject to retivement by rotation, and he shajl
not be taken into account in determining t)e rotation of yetire-

Inent .of'Directors, but he shall, subject to (;fhe provisions of any
contract between him and the Company, be subject to the same

 provisions as to resignation and remova] as the other Directors

of the UJompany, and if he cease to hold the office of Director, he

shall ipso faoto and Immediately cease to be g Managing Director,

POWERS AND DUTTHS OF DIRECTORS,

94. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary
and incidental to the promotion, formation, establishment ang
registration of the Company as they think dt, and may exercise
all such powers of the Company, and do on behalf of the Company
all guch acts ag may be exercised and done by the Company, and
48 are not by the statuies or by these Articles requived fo be
exercised or -dome by the Company in General Meeting, subjeot
nevertheless to any regulations of these Articles, to the Provisions
of the statutes, and to such regulations {being not inconsistent
with, the aforesaid regulations or provisions) ag may be prescribed
by the Oompany in General Meeting, but no regulation made by

|

/

)

Direotors nay

ireotor

Fpooinl position.of -
Managing T¥rector

(B) If _by lotice in, Writing given to the Company ne resig 115 ,-W}’?’ '
- b -

. . . appoint Manapd
nore of thefr body to he Managing Director op Managing Directors, Uimtor =8

<

. Business of
QJompsny to be
Wagiaged by
Diveotorg
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the Company in General Meeting shall invalidate any prior act
of the Directors which would have been valid if such regulation
had not been made. ”

95. The amount for the time being remaining undischarged
of moneys borrowed or raised by the Directors for the purposes
of the Company (otherwise than by the issue of share capital)
shall not at any time exceed the nominal amount of the issued
share capibal for the time being of the Company without the
sanction of the Company in General Meeting ; but no lender shall
be bound to see that this limit is observed.

96. The continuing Directors may act at any time not-
withstanding any vacancy in their body: Provided always that
in case the Directors shall at any time be reduced in number to
less than three it shall be lawful for them to act as Directors for

the purpose of filling up vacancies in their body, or of summoning -

a General Meeting of the Company, but not for any other purpose.

97. The Directors shall duly comply with the provisions of
the statutes, and particularly the provisions as to registration

and keeping copies of mortgages and charges, keeping of the

register of members, keeping a register of Directors and sending
& copy thercof ar a notification of any changes therein to the
Registrar of Companies, and sending to such Registrar an annual
list of members and summary, together with the certificaies
required by Section 1, Sub-section (3), of the Companies Act
1913, the particulars required by the Companies (Particulars as
to Directors) Act 1917, notices as to increase of capital, returns
of allotments and contracts relating thereto, copies of Special

and Extraordinary Resolutions and other particulars connected
with the above.

98. A Director may contract with and be interested in any

contract or arrangement made with the Compary, and shall not
be liable to account for any profit made by him by reascu of any
such contract or arrangement, provided that the precise nature
of the interest of the Director in such contrach or arrangement
be declared to the Board before or at the time the same is entered
into or at the first Board Meeting after such intevest is acquired.
Except as regards the agrcement mentioned in Article 8 hereof
or any matter a1ising thereout, no Director shall vote as a Ditector
in respect of any contract or arrangement in which Lie shall be
interested, but this prohibition shall not apply to any contract
or arrangement for giving to a Director security for any advance
made or guarantee given by him to or for the benefit of the
Company, or to any allotment; or proposed allotment of shares or




e S AUECLO, Or 0 any eontract gp arrangement for
the employment of a Director 48 sgent for the Gmnpan;s', and

I may at any time he Sugpended or relaxeq by the Company in
General Meeting, ’

.

ROTATION OF DIRECTORS,

98 Sxtlajeet to the provisiong of these Articles, one-third One-third of
ot the erdinary Directors for 1 fime being (if any), or if thejy Lt tomtio

. e at Ordinory i
humber i3 DOt‘ a mEl}g_Q%g of three, then the number nearest to o0 R
but not exceeding pne-thnfjd, shall retive from office at the Ordinary P g
. ~General Meeting i1} 1925, and in ¢very subsequent year. j;h
s | o
- 3 4 a3 N R iRy
i _ 100. The Directorsto retie shall be the Directors who have Senior Directors - E }
) 1 H
4

_ . : ! o s octors -
?:;e.en longest in office Stnee  their last electign, As Detween Dirreaetggre-léﬁst;fﬂ?f
Directors of equal Semlority, the Directors 1o retire shall, in the
absence of agreement, De selected from wmong them by lot. A
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. 3 3+ . ii;’;
Tetiving Director shaj] be eligible for re-election, and shaii act as }f:ﬁg-ﬁ
a Director throughout the meeting at which he retires, 1)
) q B
FiRY

. . . i
101. Subject as hereinafter Pravided, the Company shall, at Ofico to Bo filled ut & is‘iﬁ

. . . . . ¢ ‘meeti whi : in
the meeting at which any Director shall retire in manner aforesaid, Dircetos setires ;?]“}
811 up the vacated office by electing a person thereto, and may, h i;“
‘ without notice in that behalt, fill up any other vacancies, \\ ) qé::
, B E . lil|
T o ! \\\ it
T 02- m‘-,' ! i & i P patiye i i Merabars eligib} - ; '\‘--%
1 No person, not being a Director retiving at the meeting for ol ol oS 7 S MY

J;'i
shall, unless recommended by the/Directors for election, be eligible-it gmmboa]ngﬁcg \**;'L‘?E
for the offics of Dirvector at any’ General Meeting, unless, n0ot less o gosent lodee :
than the preseribed time before the day appointed for the meeting,

é
B . : 5
there shall have been given to the Secretary notice in writing, by , o }

L

Some member duly qualified to be present and vote at the meeting
for which such notice is given, of his intention to Propose such
person for election, and also notice in writing, signed by the person
to be proposed, of his willingness to be elected. The preseribed
time above mentioned shall be such that betiween the date when the
notice is served or deemed to be served and the day appointed for
the meeiing, there shall be not less than seven nor morve than
fourteen intervening days.

L A T R -
PR Ry

o
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103. Subjec. as herein provided, if at any meeting at which fjpl;‘:gggn?ﬁ filled
an election of Directors ovght to take place, the places of the ngéfé’.ft'f& deamed
retiring Directors, or some of them, are not: filled up, the retiring
Directors, or such of them as have not had their places filled up,

Shall, if willing to act, be deemed. to have been re-clected.

b 3 3 T ¢ N b £
104, The Company may from time to time in Gene.ml p].“r;‘;tgigmy bo
Meeting increase or reduce the number uf Directors, and determine saprended or
T 37
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in what rotation such increased or reduced number shall go out
of office, and may make any appointments necessary for effecting
any such increase as aforesaid.

"

1056. Any casual vacancy occurring in the Doord of Directors
may be filled up by the Directors, but any person so chosen
shall retain his office ouly until the next following Ordinary

General Meeting of the Company, and shall then he eligible for .

re-election.

106. The Company may by Extraordinary Resolution
remove any ordinary Director before the expiration of his period of

office, and

another Director in his stead ; but any peison so appeinted shall

may, if thought fit, by Ordinary Resolution appoint

retain his office only until the next following Ordinary General

Mecting of

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

=

PROCEEDINGS OF DIRECTORS.

107. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction

of business

. Unless otherwise determined, two shall be & guorum.

Questions arising at any meeting shall be decided by a majority
of votes. In case of an equality of votes the Chairman shall have

108. A. Director may, and on the request of a Director the

a second or casting vote.

Seceretary shall, at any time summon a meeting of the Directors.

109.

The Directors may from time to time elect a Chairman

who shall preside at meetings of’the‘Directors, and determine the
period for which he is to hold office, but if no such Chairman be

elected, or if at any meeting the Chairman be not present within
five minutes after the time appointed for holding the same, the

Directors present shall c¢hoose some one of their nmmber 0 be
Chaixman of such meeting. )

110,

The Directors may delegate any of their powers to

committees consisting of such member or members of their body

as they think fit. Any committee so formed shall in the exercise
of the powers so delegated conforin to any regulations that may

be imposed on it by the Directors.

o

111,
If no such

A committee may clect a Chodeman of its meetings.
Chairman is elected, or if at any meeting the Chairman
i3 not present within five minutes after the time appointed for
holding the same, the members present may choose ong of their

numwher to be Chairman of the mecting,

S R
A .




112, A committee may meet ang adjourn as jtg memberg ¥eotings of

oomniitipey

113. ANl acts bona fide done by any meeting of Directors, Al ats done by
of D ‘

. . . Dirent t
or of g committee irectors, or by any person acting ag g mﬁg ok

Director, shall, notwithsbanding I be afterwaids discovered that

114, The Directorg shall cause Proper minutes to he made Minutes to bo made

and when signeqd by <.

of all Genera] Meetings of the Company ang also of aJj appoint- Ohirmentobe °
ments of officers, and of the Droceedings of a1 eetings of Directopg "I evidence
and Committees, and of the attendances thereat, and aj business

transacteq at such meetings, ang any such minute of any meeting,

if burporting to he Sigued Dy the Chairman of suep mmeeting, or

by the Chairman of the next Suceeeding meeting, shall he conclusive T
evidence without any further proof of the facts therein Stated.

115, A resolution in writing signed by not less $hap two- ‘-n‘ésol_r;tion signed
thirds of the Directors shall be as effective for gl DUrposes as waig o @ b0
& resolution passed at & meeting of the Directors duly convened,
held ang constituted,

116. The seal shall not be affived to any instrument éxcept IS,;“}jfh‘;;f_‘?i;}“d
by the authority of g, resolution of the Board of Directors, and in ;;;ﬂg’;;“t‘;g ;‘rgg;;‘g
the presence of a least one Director and of the Secretary, and of ;ﬂggtfg:;or
Such Director ang the Secretary shall sign every Instrument to
which the seal shall be affixed in theip Dresence, and in favour of
any purchaser or person bona fide dealing with the Company such
Signatures shall be conclusive evidence of the fact ‘hat the seal
has.been properly affixed. The Company Ay exercise the powers Foreign seal
of Section 7¢ ¢f he Companies (C}onsolidmion) Act 1908, and such

Powers are accordingly hereby vested in the Direetors,

SECRETARY. -

117, The said Oliver Bird shall be the first Secvetary of the Secretary
Company. The Directors may from time to time, by resolution,
appoint a temporary substitute for the Seeretary, who shall be
deemed to be the Secretary during the term of his appointment.




e e S k=t o

- _

T e i St Ay
. .

34

DIVIDENDS AND RESERVE FUND,

Application of 118. Subject to any preferential or other special rights for

prese the time being attached to any special class of shares, the profits
of the Company which it shall from time to time be determined .
to distribute by way of dividend shall be applied in payment of
dividends upou, the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls. ‘

Teclazation of 119, The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but nosuch dividend
shall be payable except out of the profits of the Company. The &
Ditectors may, if they think fit, from time to time declare and pay o
to the members such interim dividends as appear to them to be ,
justifled by the position of the Company. No higher dividend -
shall be paid than is recommended by the Directors, and the
declaration of the Directois as to the amount of the net profits
shall be eonclusive. ‘

Direotors mny form

rosoees Ty 16 120. The Directors may, before recommending any dividend, -
invest set aside oub of the profits of the Company such sums as they ©

think proper as a reserve fund or reserve funds, which shall at -
the ‘discretion of the Directors be applicable for meeting con-
tingencies, for the gradual liquidation of any debt or liability of* .-
the Oompany QLS TP IR0 R-FARIN HE T QI G ORPAOHE o
~heLaipany or for repairing, maintaining, improving, extending . . -
or developing any works connected with the business of the
Company, or shall, with the sanefion of the Company in General -
Meeting be, as to the whole or in part, applicable for equalising
dividends, or for distribution by way of special dividend or
bonus, or may be applied for snch other purposes as the Directors
may think expedient in the interests of the Company, and pending
such application the Directors may eniploy the sums from time .
. to time so set apars as aforesaid in the business of the Company
3 ~or invest the same in such securities, other than the shares of
the Company, as they may select. The Directors may also from

time to time carry forward such sums as may be deemed expedient
in the interests of the Company.
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P '121. In addition and without prejudice to the powers
o hereinbefore conferred upon them with reference to @ reserve
1 fund, the Directors may set aside oub of the earnings or profits
made in any financial year hefore declaring or recommending
any dividend such a sum as they may deem necessary or desirable
in the interests of the Company as an internal reserve or as an
addition to such internal reserve when formed, which internal
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reservle shall be helg upon the termg and for the burposes
followmg, that is ¢ SAY 1

(A) The interna) reseryve shall b?z foParate from the
reserve fung under Article &0 and need 1ot pe
shown in op disclosed by any féf)cji't or balance sheet
submitted tq the s]mreholders, and the Directorg
need not, give any information to the sharcholders
as 4o the amountg, mvestment, gy application thereof

Or atherwise in relation therete either in thejr repor;

or in such balanes sheet; oy otherwige,

(B) Such Internal LeSCTve may be -Invested upon such
' investments (other than the shares of the Oompa,ny)
" as the Dirvectors may in their absolute diseretion
think fit, withoug being Lable fop any depreciation

: of or logs in_consequence of such Investments,
- (6) Such Internal reserve may be used ang applied at the
diseretion gof the Divectors for any of the DPurposes

of the Company (ineluding contribution to the anmial
profits of the Company ang the purposes for which

the nrd}',l‘;%ry‘ reserve fund g available under -

Article .e"dﬂ') or for any otiter burpose which jg
Incidental op conducive to the attainment of any of
the objects of the Company, )

(D) The Directors shall keep [ull accounts of the internal .-

Yeserve and of the investments op application thereof,

and the Auditors of the Company shal at all times -

have access to such accounts, together wigh all other
books, aeccounts and vouchers of the Company. Tt
shall be the duty of the Anditors fo report to the
shareholders any h'regularity in the investment o
applicatiou of 4he internal reserve in aecordance
with' the provisions hereinbetore contained, bug
subject to Sub-clause () next following, the Auditors
shall not disclose oither the amount of te internal
- Teserve or any other information congerning the
same or the investment op application thereof,

(®) Nothing contained in this Artiele or in any other
provision of these Articles shall prejudice or affect
the rights, powers or duties of the Directors or
Auditors of the Company or the rights or Privileges
of the members-under any of the provisions of the
statutes.

122. Every dividend warrant may be sent by post to the
lagt rogistered address of the member entitleq thereto, an_d the
Teceipt of the person whose name ab the date of the declaration of
the dividend appears on the register of members ag the owner of
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Unpaid dividends
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any share, or, in the case of joint holders, of any one of such joint™ -

e

R

holders, shall be a good discharge to the Company for all payments -
made in respect of such share. No unpaid. dividend or interesi. .

shall bear interest as against the Company,

CAPITALISATION.
123. The Company in General Meeting ruay at any time,
and from time to time, pass a resolution to all or any of the
tollowing effects, namely :—

(A} That any sum forming pa;rb'of the undivided profits

gﬁanding to the credit of all or any of the Company’s

reserves or reserve funds or being undivided net
profiis in the hands of the CUompany, whether already
carried to any internal or other reserve or ofherwise,
and available after due provision for any fixed
preferential dividends, be capibalised.

(B) That the whole or any parb of any such sum be
distributed as a capital appropriation amongst the
holders of the ordinary shares of the Oc\)ﬁnpany for the
time being in proportion to the capital paid up or
credited as paid up on the ordinary shares held by
them respectively.

(¢} That the Directors be authorised and directed #o
complete and carry into effect any such appropriation
by distributing amongst the holders of the ordinary
shares for the time being ordjila,ry or other shares
of the Company for the time being unissued, eredited
for all purposes as fully paid up, or tully-paid
debentures or debenture stock, to an amount
equivalent in nominal value to the sum so capitalised,
and that the sum so capitalised be applied in paying

up in full suech shares, debentures or debenture
stock acenrdingly.,

Any resolution so bassed shall he effective, and pursuant thereto

the Directors shall allot, issue and distribute such unissued shares,
debentures or debenture stock, credited as fully paid wp as -

. aforesaid, in uccordance with the resolution, and to the persons

entitled thereto, or theip nominecs, if the Directors think fit, and
in all other respects Cu¥ 126 same resolution into effect, and
where any difficulvy arises in respect of such distribution the
Directors may sefitio the same as they think expedient, and in
particular they may fix the time from which any such shares will
rank for dividend, issug fractional certificates, fix the value for
digtribution of any fully paid op partly-paid ordinary or other
shares or assels, make cagh payments to any holder of ordinary
shares on the footing of the vglue. so fixed, in order to adjust

ey
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rights, vest ANy shares, debentureg or debenture stock in t ustees

upo.n Such trusts fop the persong entitled to participate in such

capital appropriation gp any papg; thereof, or otherwise dag} with

a-ny questions which may arise jp Connection with syep approprig. 7
tu?n and dist-ribution, as may seem expedient; to ihe Directors, ang e
brior 4o allotment the Directors may authorige ALY person on /

behalt of the persons g entitied to enter into gy agreement with

the Oompzmy ‘providing for the allotment ang aceeptance of any

Such sh_:pres as a,fo;'esa-id to and by syen persons, and any agreement

Made 1. 1 n‘*such'\authority shall be effective, with 5 view $o such

agreemer - veing filed bursnant to Section 38 of the Companies

(Consolidation) Act 190, N
. ACCOUNTS,
124 ‘fl;he. Directors shaj tause true accounts o be kept— E‘\:imtﬂ to
(4) Of the assels and Habilities og the Company, ang

(B) Of all sums of lmoney received ang expended by the
-Oompa-ny, and the matters id respect of which such
receipts and expenditupe take place, |

The books of acconns shal} be kept at the office, or at such Other Books to be keps
Plac: as the Directors spaj bhink fit, and ghan ahways be open to *tosistered offio 4
the inspection of the Divectors, .

125. The Directors shall from time 4o time determine Acnounts and books
Whether, ix any partiomlar case or class of cases, o generally, and 5y, o0 inspeoted
to what extent, and at what times and places and under what
conditions o regulations, the accounts and books of the Company,
or&ny of them, shall be open to the inspection of members, and
N0 member (not being Director) shall have any right of inspecting
ary account oy book or document of the 001npany, except as

conferred by statute op authorised by the Directors, or by a °

resolution of the Company in General Meeting,

126. - A balance sheet shall be made out in every year and ﬁﬁléinﬁi §h°e'ffrf§‘]’=-"z:

laid before the Company in General—l\fe‘ef-ing, made up to a date 7

not more than three months before such meeting. The balance

sheet shall have attached thereto the Auditopg’ report and shall

be accompanied by a report of the Directors ag to the state of

the Company’s affairs, and the amount which they recommend

to be paid by way of dividend, ‘and the amount (if any) which

they propose to Carry to any reserve fund. The Aunditorg’ report

shall be read before the Company in Generaj Meeting as required

by Section 113 of the Companies (Consolidation) Act 1908.

AUDIT.

127.  Onee at least in every year the accounts of the Company f:glpngts to o
shall bo examined, and the correctriess of the profit and loss
account and balance sheat ascertained by one or more Auditor

3
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ov Auditors, and the provisions of Sections 112 and 113 of the
Companies (Consolidation) Act 1908 in regard to Audit and
Auditors shall be observed.

NOTICES.

128. A notice or any other dlocument may be served by the .

Company upon any member either personally or by sending it
through the post in a prepaid lefter addressed to such member
at his registered address as appearing in the register of members. -

199. All notices directed to be given to the members shall,
with respect to any share to which persons are jointly entitled,
be given to whichever of such persons is named. first in the register
of members, and any notice so given shall be sufficient notice to
the holders of such share. .

130. Any member described in the register of members by
an address not within the United Kingdom, who shall from time
to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be
entitled under these Articles, but, save as aforesaid, no member

other than a member described in the register of members by an - ”

address within the United Kingdom shall be entitled to receive
any notice from the Company.
131. A notice may be given by the Company to the persons

entitled to any share in consequence of the death or bankruptey
of o member by sending it through the post in a prepaid letter .

addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, at the address (if
any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)
by giving the notice in the manner in which the same would I e
been given if the death or bankruptey had not occurred.

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

. 133. Where a given number of Jlays’ notice or notice '
extending over any other period is requiied to be given, the day

of service shall, but the day upon which such notice shall expire
shall not, be counted in suech number of days or other period.

INDEMNITY.
134, The Dirvectors, Auditors, Secretary and other officers for
the time being of the Company, and any trustees for the time being
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actjing in relation to any of the affairs of the Company, and their
l.mu's, executors and . administrators respectively, shall be
mdfamniﬁed oub of the assets of the Company from and against ail
actions, proceedings, costs, charges, losses, damages and expenses
which, they or any of them shall or may incur or sustain by reason
of any act done or omifted in or about the execution of their
duty in their respective offices or trusts, except sumeb (if any)
as they shall incur or sustain by or through their own wiliul
neglect or default respectively, and no such officer or trustee
shall be answerable for the acts, receipts, neglects or defaults
of any other officer or trustee, or for joining in any receipt for the
sake of conformity, or for the solvency or honesty of any bankers or
other persons with whom any moneys or effects belonging to the
Company may be Iodged or deposited for safe custody, or for any
insufficiency or deficiency of aiy security upon which any ‘moneys
‘of the Company shall be invested, or for any other loss or damage
due to any such cause as aforesaid, or which may happen in or
about the esecution of his office or trust unless the same shall

happen through the wilful neglect or defanlt of such officer or
trustee.

- WINDING UP.
135. If the Cnmpany shall be wound up, the Liguidators
may, with the sanction of an Extraordinary Resolution, divide among
_the members in specie any part of the assets of the Company, and
any such division may be otherwise than in aceordance with the

existing rights of the members, but so that if any  division is .

resolved on otherwise than in accordance with such rights the
members shall have the same right of dissent and consequential
rights as if such resolntion were a Special Resolution passed
pursuant to Section 192 of the Companies (Consolidation) Act 1908.
A Special Resolution sanctioning a sale to another company

duly passed pursuant to the said section may in like mammer
determine that any shares or other consideration receivable by’

the Liquidators be distributed amongst the members otherwise
than in accordance with their existing rights, and any such

%'/ determination shall be binding upon all the members subject

to the right of dissent and consequential rights conferred by the
gaid section.

136. If the Company shall be wound up, the surplus assets Distzibatlon of

shall (subject to any rights attached to any special class of shares
forming part of the capital for the time being of the Company)
be applied, first, in repayment of the capital paid up or credited
as paid up on the ordinary shares, and the excess (if any) shall
be distributed among the members holding ordinary shares in
proportion to the number of ordinary s]}arfas held by them
respectively at the commencement of the winding up.

Distribution of
asseta in specio
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NA]\U]S, ADDRESSDS AND DDSGRIPI‘IONS CF SUBSCRIBERS.
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is this day Incorpomtecl under the Companies Acts,

Limited.

"

Given under my hand at London this_ .84 xth
| -

Thousand Nine Hundrecl and "‘wan't,y-fj,ve. ‘ .

Pr «
PR, .

day of  Pebruary

Rees and De d Stam 8 £ 482520, | g 4
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.t 1 GIMITED (Incorporated in 1900) whose registered,'ggvv?_.:v

'CC-/b:un r m/ ‘lcftwu,(
bty T2 ae Ho‘c,mw‘

day of 7.a¢qh<;z£;ﬁy One thousauﬂ nine hundred and

Iy RAT W R T

— v

ftwenmy five BEOW R L I AIFRED BIRD & sa ‘&*iﬂﬁi

e e,

are situate at DGVnnahiro Vorks Deritend in the O\w,,,ﬁﬁf:,“f"'

~Birmingham (hereinafter eslled "the 0ld Jompsnyv}

ARTHUR AXE.I. MILIER of 39 Vaterlon Ytreet in the
City of Blrm1ngham Chartered Accnuntant the Liquida.-
thereof {hereinafter called "the Iigquidator" whicHb
expreszion shall Where the context so admits ineld W
the Liquldators £4r the time being onf the pla compar
“of the one part and AIPRED BIRD & 8ONS LiMITED
(Incorporated‘ln 1925) (hereinafter called "the New
&J>Company") -of the other part
| WHERBE é.q the Old Compang was 1ncorpornteu
in the year One thousend rine hudred under the
Companies Acts 1862 to 1893 with a nominal Capital of
*’Thfee hundred thnusénd pounde divided into Thirty
;ﬁousand'ordinary sheres of i'ive pounds esch and
" Thirty thousand preference shn ‘es of Five pounds nauh
LA N D WVEEREAS by a bLeclal Resolution of the
Old Company passed and confirmed at Bxtraordinary
Generg; Heetings thereof helil respectively on the

Twenty eighth January one thousand nine hundred and
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ineresgsed to Four hundred thousand pounds by-tﬁe !
ereation of fwenty thousand furthef”ﬂrdinary Shares l
of Pive pounds esach ';?Tigfi ,] d |

AN D WHEREAS  the'Whole of the sald Mft,, - il
hY théusand Ordinary*and ”hirty thousand Preference sharesh
y: have been issued gnd the sum of Five pounds per share

wstands ‘eredited in the books of tne 0la Company a8

uhaving beon paid up thereon

N

AND WHJREAS by bpecial RGSolutions of the
nlda Company vassed and conflrmed at Extraordinary -
’ i
‘Genersl MGb+ings thereof held respectively on the

_Piftesnth day of January One thousand nine hundred and

twenty five and the Thirty first day of January One
thousan& nine hundred and ‘twen‘ty five it was resolved

.inter alia l(i) ”ﬁAT it was desirable to rebonstruct
the 0ld Company and accordlngly that the old CoﬂphuJ
shoulu be wound up voluntarily and that the Liquldator‘
‘should be appnlnted ILiquideter for the purposes of

. such winding up (2) THA® the Iigquidator should be
snd he was thereby authorised tn consent to the
registration of a New Company to be nemed wplfred Bird
& bons Limited" with uemoranﬂum and Artlcles of

Assoclation as therein mentioned end (3) WHAD the

draft Agreement in the said Resclution referred to
i (being the draft of these presents) should be thereby m
epproved and that the Liguidator shonld be thereby
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&uthorised pursuant to Yeotion 192 of the GompaanS 1

§ ,(GnnSnlidation) Act 1908 to enter intq an agreement

With sueh New ‘Company (when incornorated) in the

’cams of the ssgiad clra.ft and to car:r:y the same :mtg -

s e e e

effect with such mndlflcat;nns (if any) a3 ha miﬂhx

deem" expedient

ey
i
3 .

A,K D PHLREAS pursuant ta the Resnlutions

ST ——

o

IE R

under the companies Aots l9pn8 to 1917 with ‘2 nominal

Dapltal of ?our hundred thqusani pounds divided inte .

aforesaiu the lew 0nmpany has since been inarrparated /

Four hundreﬁ thousand sharea, of One pound each

A ) b

—_—

L

WHBRaAb by the Artieles of ﬂSSQClatlon j

of théfkew Company it is prnvided that the HNew COmpanyi
shall Lorthwith enter Into the Agreement therein ﬁ
referred to belnc these presents ' i

/R 0 W I I3 ‘-HEREBY AGREED as fnllaws %

1. : THE 0lé Company and the Liquidator shall transfeq

and the New Company shall the over as on and from J‘

the Thirty first day of January Cne theusand nine

g a O O SRR
TR -y
B T i e

hundred and twenty five: (hereinafter called "the uate

of salse")  and gt the values at which they appear in

the Banks of the 0ld Company on thet date ALL @ang
SINCULZAR  the landg.bu;¢d1ngs letters patentﬁpnd/

patent'rights fixel and loose plant and ma.ching ry

)

stnek in ftrade and thinvu ion action of the Olq Cnmpany
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81l trade marks connected therewith (but excepting

all book and other debts owing'to the 01d Company én
the date of sale and all cash in hand and at the Bank,

bills and ﬁotes and investments belonging to the 0ld

Gompany on the date of sale) with the full benefit of

all ecatracts and agreements current on the date of w"
b

sale in connection with the said business md of all

gecurities in respect of the said things inﬁadyion
'(excepting as aforesaid) to the beneflt of whﬁch the
0ld Company was entitled on the date of sale |
THE New Companﬁ shall undertake 1o adopt performil

and fulfill all contracts and agreements now binding

on the 01d Company and shall at all times ieep the 01d

Company snd the Liquidator indemnified against such

contracts and sgreements and against all actions |
I

I
. I
thereof I"

THE 0ld Company undertekes to pay satisfy and i{
digchaerge all debts lisbilities and obligations of the h

proceedings costs dsmages clsims gnd demands in respect

é
0ld Company vhatsoevel outstending on the date of sale m
and will at‘all times keep the Hew Company indemnified E
apainst such debts 1iabilities and obligations and @
against all actions proceedings costs damages claims ﬁ
and demands in respect thereof Ard the 014 Company aﬁ
further undertakes to pay satisfy end discharge in H

cash a1l claims of the preference shareholders of the

e % Ve e — '
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ag the Lizuidater shall allnay by Sending in te the New ini
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QLd Crmpany in the liquidation tharesf in accordanca

L

Tith the rights given te them by uhe Meno randum and

Artlicles af fssaeistion of the 0ld Qompany pAna furthp

e e i LT
e et st

o

the o014 Company will pay sabtisfy ang discharge gll f

the cests ang expenses of and 1ncidpnta1 to the windingi
v“

up and dissolutien nf the ola Company and the dl&trlbuﬁnon

of 1ts assets ang of carrying the transfev to the nhew q
Gompany———~ intn effect ang also the cosgts charges ﬁ
fees duties gng oxpenses of andﬁincidental to the
fnrmatinh and registration af the liew Company dowm to ‘%

and 1nblud1n" the Ffirst allptment of itg shares

him be entitled ag of right ta claim an allntment'to g
himself or herself of £2ight shares in +the hew Company .
ef Cne prund esch credited for all burpeses sg rullg
Poid up end the rew Company shalil 2llot the shares
Ezwélaime&

4 Membor entitled to elaim an alletment as
aforesaild must clajm the saome within twenty nne days %

frem the dato hereof rw within guch oxtongeg Pering y
Fe l!

Sompary a claim in writing for an alletment of the b

Shores and such olrim must be sisneq by the mmhar

_
naZing the sona o
, k
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F% ‘ 6. THE Ziguidetor shall within seven days from W
3 | U
| the date herenf give noties in writing to each W y

member of the 014 Company steting the number of sharese“ s

{

[

|

5 & ,

ll - vhich the member is entitled to claim as of right ;
wndexr this egreement and the situation of the '

I Registered Office of the New Compeany and the time

1 ‘ .

! within which the claim for allotment sas aforesaid must

be sent in %o the Hew Compeny snd there myst be enclosed

therewith proper forms of claim addressed to the New .

Company for signéture by the members The Notice

same Through the post addressed to the member at his

of kiembers

’ ' - | eaforesaid shdl in each cese be given by.sending the
[
/ AS  regards that proportion of the said éhares

I : or her registered asddress as appearing on the Register {J‘
| 7

in the New Company which members of the 0ld Company

S —
e

- ' —————— _V-‘_‘,

© other than dissentient members hereinafter mentioyed
shall be entitled to claim as aforessid but shall not l

claim the Iigquidator shall use his best endeavour s

to sell the same Ffor what they will fetch and the net

————
e
5y 5 - .
"L o CE M=) iy ey

Droceeds of sale thereof after paying all expenses of

RS

! within the period of twenty one days tefore mentioned
and incident to the sale shall be distributed rateably

among. the members wheo if they had claimed, would have 4

been entitled to such shares in accordance with their

e e e m
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all such aspurances and things as shall Dbé -aaSQnably I

l reguired by the New Compan, for vesting in it the gald

: , property heryeby agreed Lo be transferred or eny part
I ‘ thereof and giving to it the full benefit of thlu
Agreement PROVIDED AIWAYS that the 014 Company and l
‘ the quuldator shall have a lien upon the propexrty
hereby agreed to be transferred for all money s (if .any)
payable by the New Comparny under Clause 8. hersof and
until the same shall have been paid the quu1dator N _;
shall be at liberty to retain possession of all or any !
_ﬁ..‘upart of the said property and thersout st his dﬁscretlon
: tq ralse arnid pay such moneys or any pert thereof ,
21‘ li. ' o - UNPIL the dissolution of the 0ld Company the; \1;

. ) ~~:‘ | New Company shall at its own expense produce and show e

‘ at such times snd to such persons and in such places ;
and papers of the (ld Company agreed to be heredy sold

THE MNew Company shall subject to the consent of
the office snd the completion of the transfer hereunder

| ' | a5 the Liquidator shall require all’ the books documents
12.
zbe entitled tb the benefit of the ecurrent insurances
fI'jh’ " : of the premises
{! %L:7 13. . " THE New Company shall cause this Agreement and

also a sufficient contract constituting the tit%es of

rl

!
the Allottees to the allotments of shares unde:ﬂclause

hereof to be duly filed with the Registrar of Compenies|
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THEE COML.ON
h  was hereto

i DELIVERED

t
»

il

*

Jre
!

- |

THE COMMON

EAL

hand and sesl and the New Company iave caused their

Common Seal to be hereunto sffixsd the day and ycar

Lirst before written

| these presents were thereupon SIGNED SEALED snd
¥ him in the presence of

gl B ek

: ;%441;4i;?/%zuno/

s

S b

SEAL of AIFRED BIRD & SONS LIKITED

H was hereuntc affixed in the presence of

of AUPRED BIRD & S0MS LILITED )

fLixzed by the said ARTHUR AXRT ) i

. MILLER the|TLiguidator of the ssid Company and ) JRX
)

)
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: E pursuant to sSection 88 of the Compauites {Cousolidabicu]

| i Act 1908 :

: I N WITHESY whereof the Liguidator hus ﬁ

; / - ¥
F f cavsed the Common Seal of the 014 Compan; to bhe & f
L affized to these presents and has horeunte zet his E E
i@ A !
: o !
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 the 01d Company.

AIFRED BIRD & SQNS LID. L
snd A. A, MILLER :

- to -

AIFRED BIRD & SO0NS LTD.
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AL 2l

) February One thousand.nine hundred and Twenty Five and

AN AGREEMHEN T made the Zsp g fowird LY
day ofégfég;tpff One thousand nine hundred and I .
five BETWEERN AIFRED BIsD & SONS L ;"'“" AT

(hereinafter called "the 01ld Gomp&ny“) ang. AﬁTHUﬂ AX&LI
MILLER of Waterloo étreet in the Clty of Birmingham {
Chartered Accountent the Liquidator of the 01d Gompany
of the second part and SIR HKOBERT BLAND BIRD of
thg White Houge Solihull in the County of Warwick
‘Baronet M, P, (a director of the new Company as Trustee
for the Allottees) of the third port WHEREEY IT IS !
AGREED as fTollowsi- - : |
PURSUANT +to the Agreement (hereinafter n&lled
The Princival Agreement) dated the Tenth day of

made between the 0ld Company and Arthur Axel Miller of

the one part and the new Company of the other part which

and to which this Agreement is intended to be &
suD; Lemental Agreement the new Company shall allot to

each of the mersons named in the fiyst column.ofthe ’
Schedules her=to the mmber of One Pound Ordlnary shax 8. l
f

in the capitnl of the Gcmumw-seu agide his or- her nam%

4

in the third column of the said Schedule such shargsl

Gy ¢

bearing the serial mmbers specified in the fourth: éﬁ_v“
f.i, N

mmr me s ey iem i pemen S Tt et A ™ e g e o - e .
LB AR R I e T e R T ey e T L T R IR D L I AL U R e TR e T

i
- ; !
a7 l N
i
i

hag been filed with the megistrar of Joint S8%ock bompanljs”

|
|
!.

-

o

i ‘»"‘L

% ) M*W!ﬂ

YR . AU NP SV A ¥ VN SO R S L M

,&ﬁfﬁmﬁﬁﬁ .

F R



g e

o
.

o e .

3
N

e e 7 e i o vy

S TEA e AT AR LT P ot T Bl i)

column of the sald Schedule S . g

IR paid shares shall as provided by the Frincipal

Agreement be deemed for all PUTPOSes to4be Tully paid up
and shall be treated as in full satistaction of e sﬁar o)
to be allotted in accordance with clause 4 of“thé’ |
Principal Agreémeni ,l‘ |

THIS Agreemeﬁt ghall be Ffiled with the Reéﬁ.g@r@ "
of Joint Stock Companl e | | |

Iy WITNESS whereof tue new Gompan& and the .old
Compaay by Arthur Axel -Miller as such Liqﬁiﬂator as -
aforesaid have éQuSEd“théirfrespeotivq C0mmoﬂiSé&?g-w
4o be hereunto affixed and the'persongﬂﬁamtiegfheﬁeto
have Wiereunto set thedr handS‘and;ée@iégﬁhéany and Veal
first before writfeﬁ, |

Lnr e "

* ' WHR SCHEDULE hereinbefore referred o "

*

’FI u o

ﬂ i

Nam e

il

" ] I - Co
Sir\ﬁobért. ”

’t Bland Bird.

' , S ‘ 5t o
. pddress & Description{No. of ordinery | Distinctiv. numbjrs:
: shares to be inclusive. .
allotted. from o L'“
J Lo
. iy
Doy Bte Eee o |+ 3| sewo
Waarwlcksghire ,
Baronet M. F. ‘]
Gsopfréy Bird Blythe Hall Widney | -
P Ve Knowle ‘98464 98801 197264,', .
- Warwl ckshire . : o )
; Gentleman 3 [ . o
Oliver Bird |Weod Lawn Solihull . 98048 197265] 295312
l ' : aforesaid o
Gentbleman el
I
U S — . 7 [ o
i
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i shares to b [ Laciusiv o,

] N r allotted S to
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! Chr! gt opher 5 :

i 1 S ORLEL #infield Hougs 08048 SONETY 16y
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[ ALTe0 BAXA | Bt “Graen 22LD 49569

’ Wercest erghire i

igj \ Grant eman, i

i )

E:‘ A $ T

i Willdanm QakLawn Fmber Court 2504 O A cnp !
ek AO000 ¢

@ oL Soad Thames Ditton > 29397 | Aouooe

o Surrey Gentleman . |

e s s g &
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r
f

I j

| Famnk Hodson| Clahar Gardsns . s b ’!
| Clarke Mullion Cornwali 4136 295461 § 297496 1
' Gentlemarn i

i
f?
! THE COMMON |SEAL of Alfred Bird & Sons Limited . adkliBB i
I was hersuntoe|affixsd in the pragence of o ] ‘

L

Ay
@ﬁl/&i‘() Direoctors

/A;%/ Secretary

¥ THR oMoy iSS."AL of Alfred Bird & Bous Limited
i ad hereurto|affixed by the ahove namea Arthur
toAxal Miller the Liguidator of the saild Company
i and these presmts were thereupor signed sealed
l]j gnd delivar.y by him in the presence of

w,:’ Aoy mﬂi
B, .
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¥ . ALFRED BIRD ‘& SONS LIMITED
' with

“ ALFRED BIRD & SONS UIMITED
L and its Liquidator

%,

_— and

SIR K. B, BIRD ABARQUET HPugy
%" SUPPLEMENTAL  AGREEMENT .
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THE COMPANIES ACTS, 1929.

,s;:;g COMPANY LIMITED BY SHARES,
e Special Wesolution

(Pursuant to Section 117 {2))

OF

S ALFRED BIRD & SONS LIMITED.

REGISTERED

8 JAN 1933

<o At an EXTRAORDINARY GENERAL MEETING of
;,' - ALFRED BIrD & Soxs LiMiteED, duly convened and held at Devonshire
e . Works, in the City of Birmingham, on F riday, the *nth day of December, 1932,
; the following SpECIAL RESOLUTION was duly passed :—

FRs :

L g " That the Articles of Association be altered in manner following —

(1) In Article 85 the word “teq shall be substituted for the word
A “geven.”

fl

r——

ol

)

e _,}vkju-

rS

(2) The following Article shall be substituted for Article‘87 —

“A Director not being 4 permanent Director (hereinafter called

“ “an Ordinary Director ") need hold no qualification.”

Dated this 30th day of December, 1934,

{2 -

Secretary,

T e
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THE COMPANIES ACT

— i

CompaNy IIMITED BY SHARES,

1929.

Special MResolution

(Pursuant to Section 117 (2) )

OF

ALFRED BIRD & SONS LIMITED

At

——

an EXTRAQRDINARY GENERAL

of ALFRED BIrD & Sons, LimiteD, duly convened and held at Devonshire

Worky, ‘Weritend, Birmingham, on Wednesday, the 11th day of September, -

1935, the following SpeciAL RESOLUTION was duly passsd:—

“THAT the Articles of Association of the Company be altered in -

manner following, namely:—

i

(2) Article 37 shall be deleted and the followmg new Arbme

()

(¢)

substituted therefore:—

“37. The Directors may decline to register any transfer of

shares and shall not be bound to assign any reason therefore

provided that such right of refusal shall not be exercisable in .

the case of any transfer made pursmant to Article 27 except
for the purpose of ensuring that the number of Members does
not exceed the limit prescribed by Article 6. Tlie Directors

may also refuse to register any transfer of shares on which
the Company has a lien”

The words “and the election of Directors and other officers J

in the place of those retiring by rotation or otherwise” shall
be added at the end of Article 65,

Article 85 shall be deleted and the following new Article
substituted therefore:—

“85. Unless and until otherwise determined by the C ompany
in General Meeting the munber of Directors shall not be less
then three ror more than ten. The present Directors of the
Company are:—
Sir Robert B. Bird, Bart,
Mr. Geoffrey Bird.
Capt. Oliver Bird, M.C.
Mr. Christopher A. Bird.

M.P.

Lt-Col. ]J. H. M. Greenly, CBE. M) “‘R"\ q

Mr. A. A Miller, M.C, F.C.A A"~ A ‘:{4 Ef:

Mr. A. S. Rinder. Li,f 15 ,X \:_ t
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(4) Arﬁ'c?e 87 shall be deleted and the following new Article
~ substituted therefore: — ' :

“87. It shall not be necessary for a Director to hold any
Share qualification,

() Article 88 shall be deleted,
(f) Paragraph (C} of Artidle go shall be delsted.

(g) Articles 99 and 100 shall be deleted and the following new:
. Articles substituted therefore: —

. ““99. Subject to the provisions of these Articles as iegards
, Mgnaging _Directors, one-third of the Directors for -the time
- : being, or if their number is not a multiple of three, then the
- number nearest to one-third shall retire from office at the

) , Ordinary General Meeting in each year.
P . “100. The Directors o retire in every year shall be those
‘ ~ who have been longest in office since their last election or
appointment, but as between persons who became or were -
* last re-elected Directors on the same day, those to retire shali,
‘unless they otherwise agree among themselves, be determined

i A . by lot. A retiring Director shall be eligible for re-election
and shall act as a Director throughout the meeting at which

T -y he retires” :

o (k) Article 170 shall be deleted and the following new Article
. - substituted therefore:-—

- ;"“110. The Directors may delegate any of their powers to
‘ ‘ - 'Committecs whether consisting’ of such Member or Members
of their body as they think fit, with power, 'if the Directors
so determine, for any such Committee to sub-delegate to one
or more of its members any of the powers delegated to it
-Any Committee so formed shall, in the exercise of the powers
so delegated, conform to any regulations that may be imposed

on it by the Directors.”
I )

(i) The following sentence shall be added at the end of Article
1120 — .
“The Meetings and proceedings of a Committee shall be
governed Dby the provisions hereir: contained for regulating
~ the meetings and proceedings of the Board so far as the
same are applicable thereto, and are not superseded by any
) regulations imposed by the Directors under or by the provisions
ﬂ@ of the preceding Articles.”

e

Dated tlis 11ih day of September, 1935.

Scerctary,
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'Bf‘ 16 COMPANIES ALT, 1929,

———,

C'OMZ?AN Y LIMITED Bv SHARES

“Syerial Resnlitting

or

'ALFRED BIRD & SONS LIMITED

et A NN A

REGIS EHL.U‘

Passed 17th June, 1936. . DR JUN ’956i , S

At an EXTRAORDINARY GENERAL MEETING of ALFRED

| BJ_RD s SONS LIMITED, duly convened, and held on the 17th day of

June, 1936, the following Special Resolution was duly passed :-—

e - 3 e
=r=r -

RESOLUTION :

That the regulations contained in the printed doeument
submitted to the Meeting and, for the purpose of identification,
subscribed by the Chairman thereof, he approved and adopted as
the Ar t;cles of Association of the Company in substitution for, and

to the exclusion of, all the existing Axticles thereof.

n  Chairman. .
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THE COMPANIES ACT, 1999, o

COMPANY LIMITED BY SHARES.

PRORPGSED NEW
Articles of Assuriation

or ,
ALFRED BIRD & SONS
. LIMITED,
(ddopted by Special Resolution passed on the [ e }w-k , 1936.)

/

TABLE A,

1. The regulations in Table A in the First Schedule to the Table A excluded.
Conipanies Act, 1929, shail not apply to the Comyany.

INTERPRETATION. .

2. The marginal notes shall not affect the construetion hereof, Interpretation
In these presents the words standing in the first eolumn of the Table clause,
next hereinafter contained shall bear the meanings set opposite to them
respectively in the second eolumn thereof, if not inconsistent with the
subject or context.

Worps. MraxiNGs.

The Aect ... s+ The Companies Aet, 1929,

The Statutes ... | The Act and any Acts amending the same.

1

These presents ... | These Articles ol Association as now framed op

as from time to time altered by Special
Resolution.

The Office e | The Registew?d Office of the Company.
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Wonps, Meavmwes. ’ v
TheBeal... .. | The Commnion Seal of the Company. g
The United . Qreat Britain and Northern Ireland.
Kingdom

The Board e | The Board of Directors of the Company or the
Directors present at o duly convened maeting
of Direeivey at which a quornm is preseni.

Month .., ... | Calendar month, :!f,: o Q
The Register ... | 'The Register of Members of the Company. B

’

In writing we | Written ov pr{-inced by any substitute for writing,
4 or partly written and partly so produced. iz

Words importing the singular number only shall include the plural !
number and vice verse, and SR

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

Words importing persons shall inelude corporations, and the
expressions “ Debenture 7’ and ““ Debentuve holder? shall include
Debenture Stock and Debenture Stock holder and the expression
“ Seerctary ” shall include a temporary or assistant Secretary. e

Relerence herein to any provision of the Aet shall be a reference

to such provision as modified by any Statute for the time being in SR
foree, , Coo .
Doflnitious in 5. Subjert to the last preceding Articls, any words or expressions N
it ST afined in the Statutes shall, 3f nct juconsistent with the subject or i
context, bear the same meaning in these presents, ; J
PRIVALE COMPANY,

Privato Gompnny. 4. The Company is a Private Company, and accordingly :—

. T

(@) The number of Members of the Compauny (exclusive of .
persons wha are in the employment of the Company and of SO
persous wlho, laving heen formerdy in the employment of
the Company, were while in such enployment and have
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continu--] after the determination of sueh employment to
he Members of the Company) is Jimited to fifty. Provided
that where two or more persons hold one or more sharves in
the Company jointly they shall, for the purposes of this
Article, be treated as g ‘single Member,

(b) Any invitation to the publie to subseribe for any shaves or
debentures of the Company is prohibited.

(¢) The Company shall not hiave power to issue share warrants
to bearer. . . :

(d) The right to transfer shaves ig restricted in manner herein-
after appearing. ‘ ‘

'\

BUSINESS,

5. Any branch or kind of husiness which the Companyris either Business.
expressly or by implication anthorised to undertale may he under- 4
taken by the Board at such time or times as it shall think fit, and
further may be suffered by it to be in abeyance, whether _such branch
or kind of business may have heen actually commenced or 10t, 50 long
as the Board may deem it expedient not to commence or proceed with
the same. ’ ‘

LI

Office,

6. ‘The Office shall be at such place in England as the Board shall Situation of
from time to time appoint. ' .

7. No part of the funds of the Company shall be employed in g;t‘;'}'li :?; ot
the purchase of, or in loans upon the securify of, the Company’s shares, Vo used forr .
. . ' . . purchuso of or
except in the course of transactions mentioned in the Proviso to iowis on

Section 45 (1) of the Act. Compuny’s sharos.

\\\
X . b\ e
T\

SR,

SHARE CAPITAL,

8. The share capital of the Company at the date of the adoption) Stare capital,
of these presents is £400,000, divided into 400,000 Ordinary Shaves of
£1 each. -

- ‘,,-. 9. Subject to the provisions of Section 46 of the Act, any Power to issue

N . . . \ . redeemable
T uéference Shares may, with the sanction of a Special Resolntion, be Preferouco Shares,

iésued on the terms that they ave, or at the option of the Company are
to be liable, to be redeemed on such terms and in such manner as the
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Company, belore the issue of such shares, shall by Special Resolution , i
detormine. )

T P ey A

MODIFICATION OF RIGHTS.

ﬂsl‘:’tssggm}mﬂ o 10, Tf at any time the share capital is divided into different classes

ggrﬁ;icrtnrlén; ;;l:;seﬁio of. shaves, the speeial rights attached to any class of shares may,

f nifectod, subjeet to the provisions of Secetion GL of the Act, either with the

ot consent in writing of the holders of three-fonrths of the issued shares

of the class, or with the sanction of an Extracrdinary Resolution

passed at a separate Goneral Meeting of sueh holders, he varied, ’
p abrogated or affected. 'To every such .eparate General Meeting all ) ’ F
?7 the provisions of these presents relating to General Meetings or to

_5 \ the proceedings thereat shall mutabis mutandis apply, but so that the

it 7 neeazsary quornm shall be two persons at least holding or representing

l by proxy one-third of the capital paid up or eredited as paid up on the ‘ . )
ki issued shaves of the elass, and that the holdexrs of shares of the class E
" #hiall, on a poll, have one vote for each share of the class held by them

l respeetively, and that if at any adjonrned meeting of such holders a

A guorum as above defined-he not present, those of such holders who are - L

presont shall be a quorum,

When speeinl 11. The special rights’conferved upon the holders of any shares

rights not deomed . . . . i CL
to bo afteeted.  or class of shares issued with preferred ov other speeial rights shall S

not, unless otherwise expressly provided by the conditions of issue -

fi*‘ : ol such shares, be dcemed. to be varied or affected by the ereation S A
ge or issue of further shares ranking pari passu therewith. - B
1
iy SHARIS.
ﬁ,'.‘ﬁl;‘l“aﬁti h]-:)(i o 12. Subjeet to the provisions of these presents, the shares of
L Roeard, the Company shall be at the disposal of the Board, which may allot,

grant options over or otherwise dispose of them to such persons, at o
steh times and for such consideration, and upon suck terms and con- . ,
ditions as the Board may determine, but so that no shaves shal be . ¥
issued at o discount exeept in accordanee with Section 47 of the Act, B

Powor to pay 13. ‘The Company (or the Board on behalf of the Company) may
eommirsions, exercise the powers of paying conumissions conferred by Section 43
of the Aet, provided that the rate per eent, or the amount of the
commission paid or agreed to be paid and the number of shaves which o Cig
persens have agreed for a commission to subseribe abselutely shall - .
he diselosed in the maner required by the said Seetion, sand@ fiat suelt P
onmission shall not exeeed the rafe of 10 per cont. of the price at
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which the shaves iy respeet whereof

the same is paid are issued or

M amount equal to 1) Per cent, of sue) price (as the case may be).
Sur;ll Pomnmission may e satisfied by the payment of cash or the
atlotment of. Tully oy partly paid shaves op partly in ono way and

partly in the other,

W If any shares ol the Company are issued for the parpose of Power to pay

interest on share

raising money to defray the expenses of the construction of any works capital out of

or buildings or the brovision of any plant which cannot be made profit-

eapitul,

able for a lengtheneq period, the Company, or the Board on behalf of

the Company, may, subjeet to the condifions and restrietions mentioned

In Seetion 54 of the Act, pay inte: 'est on so mwuch of sueh share capital
as is for the time being paig up and may charge the same to capital
as part ofithe cost of constrnetion of the works or buildings or the

brovision of plant,

15, Exeept as ordeved by a Court of competent jurisdiction or No trust or

as by law required, no person shall he recognised by the Company

equities recognised.

as holding any share pon any trust, and the Company shall not e

hound hy or be compelled in any way fo reecognise (even when having

notice thereof) any’ equitable, eontingent, future op partial interest in
any share or any interest in any fractional part of a share oy (except
only as by these presents or by law otherwise provided) any .othey

right in respect of any share exeept

thereof in the registered holder.

16. Tvery person whose name

an absolute right to the entirvety

o~
e

is entered ag gu Member in the Tssuo of share
: certificntes,

Register shail be entitled, without bayment, to recejve within two
months after allotment or lodgment of transfer. (o within such other
period as the conditions of issue shall provide) one certificate for all
bis shares, or several certificatos each fop one or more of his shares
Upon payment of sueh sum, not exceeding ong shilling, for every certifi-
cate afte: the firs, as the Board shan from titvie to time determine.

Every certificate shall e under the

Seal, shall hear the signatuves of

at least one Director and the Seeretary or some other person appointed
by the Board and shall specify the shares to which it zelates and the

amount paid up thereon. Provided

that in the case of a share held

jointly by several persons the Company shall not be bound to issue
more than one certificate therefor, and delivery of 5 certifieate for y
share to one of several joint holders shall he sufficient delivery to al),

17. If a share certificate be defaced, lost oy destroyed it may be Bonewal of shura

renewed on pavment of suclh fee (if

i P certificate,
any) not exceeding ona shilling
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as existed upon the shares prior to the sale) be paid fo the person

entitled to the sharves at the time of the sale. For giving effect to-

any sueh sale thecBoard may authorise some person to transfer the
shares sold to the purchaser thercol. The purchaser shall be registerad
as the holder of the shares and he shall not he bound fo see to the

application of the purchase money, nor shall his title to the shares be

affected by any irvegularity or invalidity in the proceedings in referenea
to the sale.

CALLS ON SHARES.

22, The Board may from time to time make such calls upon the

Memberxs in respeet of any moneys unpaid on their shares (whether
on.aceount of the amount of the shares or by way of preminm) and
not, by the conditions of allotment thereof, made payable at fixed
times, as it may think fit, and eneli Member shall (subject to the
(‘ompany giving to him at least fourteen days' notice specifyving the
time or tines and place of paymeni) pay to the Company ot the time
ov times and place so specified the amownt ealled on his shaves. A
eall may be made payable by instalments.

23, .\ call shall be deemed to have heen made at the time when
the resolution of the Board antherising the call was passed.

24, The jeint holders of a share shall be Jointly ‘and severally
linble to pay all calls and instalments in respeet thereof.

25, If o sum ealled in respeet of n shave he not paid before or
ot the day appoeinted for pryment thereof, the person from whont e
sam is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate, not exceed-
ing ten per eent. per annum, as the Boeard may determine, but the
Board shail be at liberty to waive payment of sueh interest wholly
or in part.

26, Any sum which, by the terms of fssue of o share, hecomes
piyable on aflotiment or at any fixed date, whether on aceount of the
amount of the share or hy way of premium, shall for all the mrposes
ol these presents Le deemed to be a call duly made and payvable en
the date on which, by the terms of issue, the same becones payable,
and in ease of non-payment all the relevant provisions of these presents
as to payment of interest and expenses, forfetfnre or otherwise :hall
apply as if sueh sum had become payable by virtwe of a eall daly
made and notified.

Board moy make
enlls.

Wkhen call deenied
uiade.

Liability of Joint
Lolders,

Intercst may bo
cb?lr;;ml n uapald
eall,

Sums payoble by
terma of imme
deemed to ba calls,
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Diference in calls,

“

Payments in |
adrance of calls,

Shares to be
transferable,

Traznsferg to be
signed b
trazoferor and
tronsferce.

Transfer to
members of
{amily,

Do share {o e
transferred to
Ferson under
disability,

Shares intended
to be transferred
to be offered to
Members,

8
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27. The Board may muke arrangements on the issue of shares
for a diiference Letween the holders in the amunnt of calls to be paid

and in the times of payment.

2¢. The Board may, if it thinks fit, receive from any l\Iembe’r
willing to advance the same all or any part of the monevs unealled
and unpaid upon any shares held by him, and upon all or any of the
moneys so advanced may (until the same would, but for such advanee,
become presently payable) pay interest at such rate as may be agreed
upon between the Board and the Member paying such sum in advance,

TRANSFER OF SHARES,

29. Subject to such of the restrictions of these presents as may
be applicable, and to the ferms of auy contract entered into with any
particular Member or Members upon the issne of any partienlar share
or shares, any Member may transfer all or auy of his shares by trausfer
in writing in the usuel common form or in any other form which the
Board may approve,

30. The instrument of transfer of o share shall be signed bhotl
by the transferor and transierce, and the transferor shall he deemed
to remain the holder of the share until the nawe of the transferce is
entered in the Register in respeet thereof.

3L Subject to auy contract as aforesaid, any share may he
transferred at any time by a Member to any tineal descendant of such
Member; and any share of a decepsed Member may be transierved by

his exezulors or administrators to any such descendant as aforesaid

of such deceased Memdor, being a costui gue trust or specific legutee
thereaf, and shares standing in the name of any deceased Member
may be transforred to or placed in the names of the trustess of his
will and wpen any ehange of (msfoes may be transferred to the

trustees for the time lieing of such will; and a share may af any time
be transferred to any Member of the Company.

> . .
32. No share shall iy any cirenmstances be trarsferred to any
infant, bankrupt or person of unsound mind.

33. Save as herehy otherwise provided, no share shali be trans-
ferred to any person wha is not g Member of the Company so long
as any Member is willing to rurchase the some at the f:-ﬁr value,
which shall be determined as hereinaiter provided.
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3. Subject as aforesaid and without prejudice to the terms of ig‘:}?“t‘:gm?:"*
any contract as aforesaid, any Member or uther person who intends Rotice of desire to
to transfer a share (hereinafter called * the retiring  Member )
shall give a notice in writing (hereinafter deserihed as a * sale
notice ™) to the Company that he desires to sell the same. Bvery “
sale notice shall speeify the denoting numbers of the shares which
the retiring . Aember desires to sell, and shall constitute the
Company the agent of the vetiring Member for the sale of such
shares to any Member of the Company at the fair valie. No sale
notice shall he withdrawy except with the sanetion of the Board,

35. IT the Company shall within twenty-eight days after service ,7;‘3‘;;‘*::}1: bouad
of a sale notice find a Member willing to purchase any share comprised 3:@&?; " Jourd
therein (hereinatter deseribed as « *“ purchasing Menther *) and shall .
give notice thereof te the reliring Member, the retiving Member shall
be hound, upon paynient of the fair value, to transfer the share to
such purchasing Member, who shall he hannd to complete the porchase
within seven days from the serviee of such Jast mentioned notice,

The Beard sha'l, with a view to finding a purehasing Mewber, offer gggﬂ;@ for
any shares mmprised,jn a sale notiee to the persons then holding rurchaver.
the remaining shaes in the Company as pendy ag may be in propor-

tion to their holdings of shaves n $he Compawy, and skall dimit o tHaoe

within which sueh offor, 3/ ot aevepted, will be deented fo e declineds

and the Board shall make suel arrangements as regards the firding

of a purchasing Member Fop any shares net aecepled by a Memiler

to whons they shall have lieon s affered as aferesaid within the thme

so fimited as the Beardd shall ik Just and reasonohle,

96, The Mwditor of the Company shall, upon ihe application of 5‘;\:@:@@;{
cither the retiring Memhor or the prrchasing Member, cortify in
writing fhe swm which, in his opinton, iz the fair value of each of the
shaves of the Conpany comprised S a0 sale motivee, anld saelh sum shall
e deemnd 1o b the Fade volue, sud in so coptif yimz the A fitor shalt
be consilered to he acting as an expert aud wet as an arditrator, and
accordingly the Arbitration Aets, 1650 to 1924, shol) e apply,

ai.  In the event of the vetising Memler failing to carry ont the pever gor Board

o
saie of any shages which he shall kave becone hound to transior as {5 Smplde wle

aforesaid, the Bomrd may authorise <ome persen Yo execate a transfor f&’éﬁggg‘:
in his name and wmay cive a gowul reeeipt for the purehase price of
such shares, amd may remister the puschasing Member as holder
thereof and issue to hiva a certiieate for the same, and thereupon

the purchasing Memlior shail lecnme indefeasibly entitled thereto,
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#2. TF the Board refuses ig register g transfer it shall, within It transter xefused . 1[
’ , Board to notify “t
i

v’/ Py . :
t\\fj manths‘af tex .t}}e date on which the transfer wag lodged, send transferee,
to the transteree notice of the refusal, ;

i

43. The Register may he clesed at such timey and for such I;OWGr of fomﬁ to i
N ‘ 3 v . . . . elose register, : .
periods as the Boaxg ey from time ¢o, time determine, provided ¥ [
. . . ‘{é
{

always that. it shall not'te elogeg for more thay g0 days in any enlenday
Year, and that the Boapq shall give the notice required by Seetion 99
of the det - E

4 “The Compiny chall he entitled to charge a foe of 2s. 6d. on Fe. pawalio o :
the registration of every prohatesietars ol admiglistmtion, certifiente contain. fll:er:mftiﬂ& o
of death orma rriage, deed poll or other intimation ¢2 cliange of name, -
Power of:;?attm'ne_v;distriugas nq;;'ifé or other instrument relating tn
or affeeting fhe title to any share, . '

™

TRANSMISSION O SHARES,

49, <t ease ol the dealh o & shareholder the SUCVIVOr or Porsons recognisod
survivors, where the deceased was r Joing holder, and the exeentors or fr"uﬁiﬁi';‘jﬁt
administeaors of the deecasi] where fie was o sole fiolder, shall e the
vnly fg*x'si;us reeegnived by the Compuny ay having any (itie tp his
shares; hit nothing herein contained ghull reiease the estate nf a
deceased joint holder From any linbility i respeet ot any share Jointly B

held. by hin.

46. Ay berson becondng entitied to a share in CONSEgRened of ﬁﬁfﬁ?ﬁﬁ;‘wmm
o i " Pl Ly oy
the death or hrnkeuptey of o Member op atheraise tha by cramsfor teansoiesicn ow to

. . o o wwgisdmbion op
may, upon sugiy wvidenee beings produced as may from ifme to tine je teasfex,
requived by the Board, ety b registered hfmsely g alior of the
share (having given native to the Bunrd o teal elfvet) wr, fstead of
being registored himsoll, make such tramsior as e deceased or hank.
tupt person eould have miacdis, buf all the linieaations, restrictions amg
provisions of these presents relating to the right fo transfop 2ud the
registration of fransfers of shaves shalp Lo applicable to any sueh
notize or transfer as alvresaid s i the Jeatly op bankrupter of the -

Member had not oceurred amd fhe notice op 4 ans{or were a transfer

executed by such Member.,

- . . v e 2 sha i oo SE e Persen entitleq by
47, A person hecoming en® ried to g sh Fe I eanseqrience of the trenieg hed b

death or hankruptey of o Memtie e shall be entitled to receive aid may recoie dividends,
- - . et
eive a Giseharge for any ividemds, honuses op other moneys Payable i

e o o -3

In respeet of the shar y bt he shall not e entitled in respect of the ‘ ?
|
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SSiare to receive nolices of or to attend or vote at meetings of the Com-
pany, o, save asg aforesnid, to exercise in respect of the share any of
the rights or privileges of a Member until he shall have beeome a

AMembev in respect thereof.

-~

FORFEITURE OF SHARES.

48, I a Member fail to pay an¥ call or instalment of a call on
the day appointed for payment thereof, the Board may at any time
therentter during such time as any part of such eall or instalment
ronins unpaid, serve a notice An W4 requiring payment of so much
of the <all or instalment as is wapaid, together with any interest and

* pxpenses which may have acerued.

49, The notice shall name a further day {not being less than
soven dlays from the date of the netied) on or before which, and the
pince where, the payment required by the netice is ‘o be made, and

ol stade that n the event of non-payment at or belore the time and
at the place appointed the chares in respeet af whick sudh eall was

wede or Insttment i pavable will be liakle to o farfeiled.

\ WM the requirements of any wuch notice as sforesaid he not ”
&\p&g?i&i with, any shave i respect of which sueh nofive kos been TIven
may v any e thereatter, before payment of all walls o Insialments,
forerest and oxponses due in respect thoreof hos been rrade, be 8o riEited
I @ opestotion of e Boand to thar efeet, Nuod forfelwmre sholl
Pl

LS PSRN S J,. » o I - i~ - .
el o) Sivdiends declared in respest of the forlelted shares ard

- e e S J AP - T
vt wetnely pold hefore the forlettnre.
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S8 Member whese shares bove Deen :h ieted shell eemse fo Loy of

HE e E

N

b Mendher i mespast of the forfeited shapes " Meulier wilige 4]

i, remmia Iime"e o Py to the Company sl mrmers whish, 28 the Tarided. i

date of torfelitare, were prssotly payable Ly m 4o te uiu Tpany in i
. T et of e ‘i“*ﬁmw\ with Interast m@m%n @t dem peT ot per ammEm i

s oo the dute of forfeliure wmiy) mms 2ty wed the Boord may exfnmee o "’L
R

il‘t‘d izt of sudh merevs or Wy }T’-ﬂn therend I B Thimks 51, bzt shall
mid be wmder any ohligation e & so.

T

—m,

3L A stabafory declureiion in viriiiny thot ﬁi’m delarary $s o TEE g0 Jof
Imector of the t«mysm:r ard that & shore bue Deen Sol forfelted T
’ raw daye stated in the dnclaration ‘E_mg T comalusive enilemee of the
’ mers hemsin st iaz as ggalzst af] porsons calrdng 5o be enflnd o
share. The Compony may mesive e eonsifamtion (& soyh glwen

e share cn fhe sale, reslciment oz disprsifion emecd ord pow
exsenle o {mansfer of the s}m i f‘*“m::: A e persia 10 T

:

R SN Lo

= DA

Vo crw T o b l

o sawse Is sold reolloted or dsprsed of. ard Be S5 therezren be :

= . o 1

. remsaned as the Rolder of the shore and s2ail oot Be Bivmd tu seo oo ;

4 - - p
: the appliation of the parelose mover {3 omy) mor s0o') Ms "'-.‘;Z.-:e iv e §

o 1 2l o w Byt 3 T3 :

1 sfare be affected Uy any frreguiasity or fovgliliy In e priesedings {;I

m referenae 1o the ‘f@ felture, sale, re-ollonnent vr Eepessl of e shar, 3
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Provisions us to 58. Al such of the provisions of thesc nresents as a}'e appl’lcable
aigd-up shares to \ . e ¥ chare ?
R;g];;ios W 4o paid-up shaves chall apply to stock, and the words ‘ share and

3 - « ~ls v 1
¢¢ gharcholder ? herein shall include ¢ gtoek ? and © efﬂ(.]xh?l(]@l.

INOREASE OF CAPITAL.

Power to inerense

59. The Company may fyom time to time in (eneral Meeting
capital

jnerease its capital by such sum to be divided into shares of such
amounts as the resolution sliall presevibe. ’

f;e‘gf,f\ tﬂgﬁ;“‘;‘;‘f - 60. Without prejudice to any speeial rights previously conffe;gg%
shares. on the holders of any chaves or class of shares, any ghare in! {hé
Clompany may be sssued with such preferred, deferred or other special

rights or such restrictions, whether in regard to dividend, voting, return

of eapital or otherwise, as the Company may from time to time by

resolution determine.

w5

i;;‘;gsff new 6. The Company may, by the vesolution inereasing the eapital,
diveet that the new shares or any of {hem shall be offered in the. first
instance, cither ot pax or at a preminm, or (subject {o the provisions
of Secetion 47 of the Act) at a diseonat, to all the then Members in’
proportion to the mmount of the capital held by them respectively, or
make any other provision as to iho issue of e new shares. In default
of any such dircetion, or so far os the same shall not extend, the new
shares chalt e at the disposal of the Board, which may allot, ‘wrant
optious over or otherwise dispose of them to sweh persons and on such
terms as it shall think fit.
New ﬂ\ﬁlﬁ&g?‘ggt 62 The new shares shall be subjec: 4o the same provisiens with
m ::fe:-?l}:gt‘c _ roference to the payment of calls, lien, forfeitore. and (subject to

any contraet as aforesaid) transfer, pre-emplion and transmission or
otherwise, as the shaves in the original capital,

ALTERATIONS OF CAPITAL,

4 §3. The Cowpany may in CGeneral Meeting by Ordinary
Resolution :-— : '

Consolidation of : . n
shoes. (@) Consolidate and divide all or any of its share capital into

shares of larger amount than its existing shares.

Sub-division of ide its .
ey (b) Sub-@ivide its shaves, or any of them, into shaves of smaller

amourt than is fixed by the Memorandum of Assoeiation
(subject, nevertheless, to the provisions of Seetion 30 {1} {d)

W

fad ﬁ- N "“"l'_.'»
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f\ﬂ\f ct the Aet), and R that the reso]uhun wherebv any share
e 1= subdivided may defermine that as hetweeu the holders = °
: of the shares resa ting from such sub-division one ox more'of
(RN

the shares may have any such prefer:u‘r} or other speeial
ru,hfs over, or may lmve such qualified pr-deferred mn-hts ,

or he subjert 6 any such. restrietiéns. as ‘compared \mfa, ,
the other or others as the. Uompam' has pawer'to niiachL -4

s
to ymis med or ne\v ;slmres ' A, )
g e R

0

“ - resolufion, have not- been taken o1 agxeed to hé faken by
. way person and. dmnm\h ihe, amuuni‘ ‘of nts share c,aplfal
h} the a.mmmt of ﬂlea shares 50 aalme]led e s

(‘anr:cél ANy slmreq w]uel: uk the da’te ﬂf the. pa«ﬁmg of 1119, Caneeliation, of
shares, ©

Reflvetion of

{d) Reduce 11'*: eha“re cap ’tal an& any f:apxta] reﬂempinon 1'eserve

. . eapifal
- : iund if.any manner aind. wﬁh, ‘and: %ubaect'to -any mcldent !
*l*uﬂmnqed ‘and semlsant requned b’s ]aw. . B K
N n s B "” : I . ,9*
Voo GD\L‘RAL EEEEH.’I\GS‘ ST T
64 A f‘enmal Megtl haIl be he"iﬂ riee in, everv e.«lenﬂa.r Tear, »::-*Iﬂ ! General -
&b sueh. time ‘(Wlﬂlln A Denod of: not more. than fifteen mnnths aftér‘ ' “}M

ook

‘ihe holding of the last’ preceding Géneral Meehnn) and plale as my

“he dntermmed by the Lpar& Tha almve-mentloued (‘enﬂral 'Meetmws T
. shall be called Grdmary Iﬁfeetmvs “all- other General Meetings shall he 4 Uy

ealled Jh\iraordma(rv Meetmgs.\ :

' "

i

The B(mrd inay eall an D\tl,aordmu.rv KInehnv \vhenever it :Gmma nny eali

63.
i 3
shall think fit. g oo : " %e?ﬁﬁgs.m

Y

§ ' .

%, * v K N
~

66, The Boaxd aha]l on reqm«xhon in anaorddnce with, bet*‘uon 114 ‘Exemommm »

of the Act, forthwith proceed to convene an Extraurdmarv Meeting, @ﬁ“ﬁm e

and in the ease. of any such reqaisition the pr{msmns of Section 114 ToWWen -
of the ALt shuil apply
{

Nc“im;rcia OF GBNERAL MERTINGS, I

67.
to ]X]ng]:‘:}:"h convened™for the purpose of passmrr Rv'gaxa}/ Resolutions,
Fevey d:m notice at the Jeast, specifying the place, the: ‘day and the.
hour of eeting, and Sn ease of speeial business tie general natare

ffauh,auat to the provisions of .“:eetmns 117 of the Aet relutmrr N—"ﬁﬂ nggf Gensral
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” i, within Talf an bowe from e thre appointed for the Froelaw i ‘ i
BEUBZG, & querwn be not presen « the weoting, 37 convened on the wesst N
vequisizion of Members, shall be'dissilved, In qoy wther paga it shall S
stoad adjonrned to the sama day in - the wext weik at the samé thge i
awl place, and if at epek a(\ijnul.'ned»um,eeting 2 doinax be not pfe_geni . . s
within 13 winutes from the ting . Lolnied i‘r,u%’]mléinfr the meetins "
the Membors 'present shall be a%‘?’: ovum,. . o i o " 5
] 0 . o "y
_ e‘,Z ke Chairman (if any} of the Boaxd, or, in his absence, the Chairmsa g¢ Beard hi
D";‘“‘?‘-Ch&i}jﬁhan (F auyy shall preside as chatrman at-every Genera] = ¥ % i
Meeting of the Company. =’ . L ) .
e U N ) I Ty ' | i ol

oo d

™ e i ~'~ - - "‘;"? o I ) '
. If there %e no such .Chairman or Deputs-Chairman, or.if at

LR T 3 I T . o . = N
any meeting neither the Chaixpan nor the Deputy-Chairman he present

within 15 sminutes affer the time appuinted for holding the ineeting, B
ar 1 neithep of them: he- willing . fg- act as. ¢hairman, the Dirvectors ‘

=l

bresent ghall choose one of their ﬁumbqr- to aet, orif pne ])imggmmmy’
be present, he shall_preside as. chairman if .5\?ilii\ngv-:§o-oﬁqf, " IE o

Director e present,of it all, {he Directors Present decling to take the
chair, the Memhers present shall chooss one, of their mufiber to be
Uhairman' S'L o . v ,i‘ ) , . SR I =

4. The (hairmanmay, with the eonsént of any meeting at whick

& guorum is pybsent, adjpurn the meeting From time fo time and from
plage fo, place, hut no husiness.shall be.transacted at any adjourned

‘Appoictineut of
Chalrmsr in

wbsanes; of
Chelvmens of

Ze

Ia] ‘ "

Adjowrmsuents,

meetimg except business which aight. lawfully have heen trangacted. " o

at.the meeting fromyavhich the udjg)wim}\&entl took place. It shull not

be necessary to give agy Dotitesran adjournment or of the business . - -

toshe transheted ot an adjovrned meeting,

i At any General Meeting a resolution put to the Vote of the

smugeting ~hall be decided on o show of hands nnless, betore or on the

deelaration’ uf the result of the show of hands, ¢ poll be demunded
by the Chaimnan or by any Member present in pergun or by prosy

Reavintions fo bo
atcided by shew nf
ands unless poll
is demanded,

-

and entitted to vobe Enless a poll he o demandedd, o deelaration by

the Chairtuan that a resolition has, on a show of hands, heex cayvied,
3 » . o 7
or sarpied unanimously, or by a pavticutar mmajority, or not cartehl

by u partieulsr mujority, or lost, and an entry 19 that effect in the

boslz of proceedings of e Company shali be conelusive evidenve of
the fuet withowt proof of the ramber or proportisa -of the votes
rrnided in Brvour of or aweinst sueh resolwion,
VBB ey votes shail e oesanted shick ought uet 40 have been
N & . . -
contzted or tight huve boer Yefosted, the error shall ot vitiate the

Z

EHert of evror in
esunting voles,
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Result of poll
deemed resolution
of meeting,

Chairman to have
casting vote,

‘When poll to be
taken,

Domand for poll
net to prevent
continuanep of
business.

Voting rights,

Votes of joint
holdera

Voting by
corporation being
a Member.

Yotes of Members
uoder disability.

18

resolution unless it be pointed out at the same meeting, and not in
that case unless it shall, in the opinion of the Chairman of the meeting,
be of sufficient magnitude to vitiate the resolution.

T7. If a poll be duly demanded the result of the poll shall be -

deemed to be the resolution of the meeting at which the poll was
demanded.

Y

78. In the case of an equality of votes at a General Meeting,

. whether on a show of hands or on o poll, the Chairman of such meeting

shall be entitled to a second or easting vote.

79, A poll demanded on the election of a Chairman or on a
question of adjourmment shall be taken forthwith, A poll demanded
on any other question shall be taken at such time and place and in
such mamner as the Chairman direets,

80. The demand for a poll shall not prevent the continuance of

a meeting for the transaction of any husiness other than the question
on which the poll has heen demanded.

VOTES OF MEMBERS.

Sl. Subject to any special terms as to voting upon which any

-shares may be issued or may from time to time be held, on o show

of hands every Member piesent in perzon shall have one vole, and on
a poll every Member present in person or hy proxy shall have one vote
for every shave of which he is the hokler.

82. In the ease of joint holders of a shave, the vote of the senior
who tenders a vole, whether in person or by proxy, shall he neeepled
to the exclusion of the votes of the ather joint holders, and for this
purpose seniorily shall be determined by (he order in which the names
stand in the Register.

e A corporation, heing a Member, may vote by any proxy or
duly aunthorised representative, who shall he entitled to speak, demand
a poll, vote, act as proxy and in all other respeets excreise fhe rights
of a Member, and shall be reckoned as a Member for all purposes,

84. A Member of unsound mind, or in respeet of whom an ovder
has been made by any Court having jurisdietion in lanzey, may vote,

e




19 -

whether . ,
s i v b 2 i,
: or curator bonis
&Dpom’f@d by sueh Court Drovided that forty-eight hours at least
befors the time of holding the méeting oy u«,]j;)uaﬁ?ed meeting, as the
CASe may be, ut which an ¥ of sueh lagt wentioned porsony p,roposes
to vote he shall satisly the Board of the validity of hig appointment
unless the Board shal have Previonsly admitted his right to vote at

such meeting, Any person ag aforesaid so entitled to vote may on a
poll vote hy proxy, '

85. No Member shall be entitled to.he present or vote at any Member indebted
Y . f 1 H . s ; s ,
General Meeting either personally or as proxy for another Alember iﬁtﬁ?‘t‘?v:&f
unless ell calls or othey SUis presently pavable hy him in respect of

shares in the Company have heen paid,

86. No objection shall be raised to the qualification of any voter When ohjection to
except at the meeting or adjourned meeting at which the vote ohjected 3c??:;ﬁz§i?0§e°£
to is given or tendered, and every vote not disallowed at such meeting ieed.
shall be valid for all purposes, Any such objection madesin due time
shall he referred to the Chairnmn of the meeting, whose decision «hall

he final and conelngive,

N

8. On a poll votes may be aiven either personally or by proxy. Vates may ke given,
. by proxy on poll.
88, The instrument appointing o proxy shall be in writing under Proxy to be in
the hand of the appointer or of his attorney duoly antherised in writing PG
or. if the appointor he a corporation, either wnder ifs eommop seal
or under the hand of an officer op aimmey so anthorised,

S0, No person shall act as a proxy unless cither he bo entitled Who oy et as
. ) ) ) . . rexy.
on Lis own hehalf to by present and vote at the meetmz at which ke
acts as proxy o ke be appeinted to aet af that meeting either as the
Tepresentative of o eorporation pursuant to Seetion 116 of the Aet
S AS its proxy,

890, The instroment appointine a proxy, and the power of g:;cxg!;c; g;s Ofce,
altorney or othey authority (55 any) nnder wideh 3 staned, or g a
notarially cortificd copy of sueh power oy authorit, uall be deposited
at the Office not loss than forty-ight honrs het +*o the {ime appointed
frar hnldin;: iz meeting or adjonrned me o o at waich the person
naneid i the instroment preoneses o v anedy in default, the instra.
et of prosy <hall net be treated as volid,
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: Form of progy. 9L An instrument appeinling a proxy may be in the following :
form or in any other form which the Bourd shall aApPIoOvE 1 — JJ
3 A g
Arrrep B & Sons Livwp, i
I, 3 j
of » in the County of E !
o being a Member of the above-named Company, hereby i
' appoint )
y of ’ : ; another Member, ‘
" or failing him, Y
of , another Member,
or failing him, & ‘ )
' of » another Member,

&s my proxy to vote for me and on my behalf at the [Ordinary
PR or Extraordinary, as the easge may be] General Meeting of the
Company, to he held on the day ot 19, and
i : at any adjournment thereof.

TV i v b 4 o

. ' As witness my hand this day of ;19 .

T gt e e o

’ E‘::*;‘L}g’%’y"ﬁr;g}“ 92. A vote given in accordance with the terms of an instrument
! of proxy shall be valid notwithstanding the previous deatl; o nsanity
i ) of the prineipal, or revoeation of the proxy or of the authority under
i which the proxy was excented, or the transfer of .the shave in respeel
f ] of which the proxy is given, provided that no intimation in wrifing
i { ol such death, insnnity, revoeation op transfer as aloresaid shall have
f e been received by the Company at the Ofiice before the conimencement
| of the meeting or adjourned meeling at which the proxy is used.

e e
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DIRECTORS.

-

Number of 93. Unless and until otherwise d~termined by the Company in
Direotors. General Meeting, the number of Directors -hall not be Tess than {hree ;
nor more than ten. ]
I

|

s

Alternnte M. Iach Director shall have the power to nominale (1) anvy othey
Directors, . o N T
Divector, or (2) any person approved lor that purpose by a resalution |
of the Board, to act g alternate Director in his place during hig j
absence, and at his discretion {o remave such alternate Diveetor and,
on such appointment bheing made, the alternate Director shall (except
as regards power to appoint an alternate and remuneration) be subjeet
i all respeets to the terms and. conditions existing with reference o

the other Directors of the Company, and eacl alternate Direetor, whilst

ey
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e
-
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so acting, shall exereise and discharge gll the funetions, powers and
(}11ties of the Diveetor he represents,  An altornnte Direéiof shall ipse
feeto cease to he an alternate Director if his appointor ceases for any
reason to he a Director, Any Director acting as alternate shall hav'e
an additional vote for pac)y Divector for whom he ot as alternate.

95, A fvade . L .
9. Any instrument appointing an alternate Divector shall be left Form of appoint-
; i . k . A : t of nlternat
at the Oftice and shall, yg nearly as eireumstances will admit, he in Diestor, " oMo

the form or to the offout following ;.

. ALFRED Birp & Soxs Layurep,

I, " » & Dircetor
of the above-named Company, in Dursnanee of the power in that
behalf contained in Artiele 94 of the Articles of Association of
the Company, do-hereby nominate and appoint

s of ]
to act as alternate Divoctor in my place during my absence and
to exercise and diseharge all my duties as g Director of the
Company.

As witness my hand this day of 19,

#. The remuneration of the Dircetors shall from time to fime Romuneration of
he determined by the Company in General Meeting, and shall Dbe Directors.
divided amongst the Directors in such proportions as they may agree.

The Directors shall also be entitled to De paid their travelling and
hotel expeases of attending and returning {rom Board Meetings or g}ﬁgﬁ,‘:gm_ :

otherwise incurred while engaged on the business of the Company,

97. Tn vespeet of the past serviees of any person who was or s Pagments for
for the time heing a Diveetor of the Company, the Company may from % %
time to time hy Resolution in General Meeting authorise the payment
to any such person (in addition to any other remuneration, fees or..
cmoluments) of sueh pensions or other sums out of the profits of the
Company (either hy way of fixed amount or by percentage of profits
or partiy in one way and partly in the other) amd for such period er
periods, either for the life of such pevrson or for a definite period, or
for a period terminable en the happening of any contingeney or event,
as the Company by Resolution may det: vmine and, in partieula - the
Company by Resolation in General Mesting may authorise the Board,
on hehalf of the Company, o entér into a hinding asreement with any
such person ag atoresaid for the pavment of any such pensions or
othcr sums as aforesaid.  PROVIDED ALWAYS AXD IT 18
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i HERERY EXPRESSLY DECLARED that the foregoing 131'0"i5i°“s
' ot this Article shall not in any way limit or restrict the general power

E i - of the Board to grant pensions, allowances, gratuvities and honuses to’
;r§ ' officers or ex-officers, employees or ex-cmployees of the Company or
l the dependents of such persons,

gl::c‘it::; ;‘%ﬂfwb". 985 A Direetor of the Company nmy.be or hecome a dirvector or
- igfﬁnﬁfeda iﬁ 3‘?11:& other officer of, or otherwise intcroﬁst‘ed m, any coml.:any promoted
\ the gumpnny is Dy the Company or in which the Company may be intevested, and
} intorested. . no sueh Director shall be accountable for any renmuneration or other
‘ benefits received by him as & director or officer of, or 'roin his interest -
in, such other company. The Board may also exercise the voting
' power conferred by the shares in any other companiy held or owned
! by the Company in sueh manner in all respeets as it shall think fit,
J - including the exereise in favour of any resolution appointing it, or any
v of its number, direetors ov officers of such other company, or voting
N

or providing for the payment of remuneration to the directors or
officers of sueh other compuny. Any Direclor of the Company may
vote in favour of the exercise of such voling rights in mamner afore-
said notwithstanding that he may he, or be about to hecome, o director

or officer of such other company and as steh, or in any other manuer
= 1s or may he interested in the exercise ofl such voting rights in manner
aforesaid. k
7 R";‘;‘;‘;“gﬁ“:’.‘c‘e:"f 99. Any Direetor who, by request, performs specinl services or
it spec 1 N .
'\\ goes or resides abroad for any purposes of the Company shall receive
N - - .
stich extra remuneration by way of salary, pereentage of profits or
. ' otherwise as the Board may delermine, which shall be chavged as part
. of the Company’s ordinary working expenses.
x\;%hs&l;:&m 100. It shall not he necessary for a Director fo hold any share
1 qualifieation,
Events in which 101. The oftice of a Direclor shall be vacated in the following
office of Director
vaeated. eventy, namely 1—

(«) If he resign his office by writing under his hand left at (e
H . Oﬂicel

(b) If he be found Yunatic or of unseund mind, or hecome hank-
rupt or compound with his ereditors,

(¢) If, without leave, he he abgent, otherwise than on the husi.
ness of the Company, from meetings of the Board for six

consecntive months, and the Board resolve that s offiee
be vaeated.
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() 1 he bocome prohibited from heing o
of any order made under the Act,

s

Director hy reason

POWERS AND DU ()F:DIRP;CTURS. e
102, The business of the Cofipany -~ hall be managea %y the Board's power o

. EE o rereend ] T o monigement of
Board, which ma¥y evereise all sueh powers of the Cempany as are not business.

by the Aet or by these presents requived to be exerciod by the B
Comipauy in Gieneral Meeting, subject nevertheloss to any regalations of -\\/

these presents, o the provisions of the Aet, and to sueh regnlations,
heing not ineonsistent with the aloresaid regulations or provisions,

us may be presevibed by the Company in Genern) Mepting, but no
regulations wmade by ¢he Company in tieseral Meeting sl juvalidate

any prior avl o the Beard whieh wouid have een valid il sueh resulp.
tions had not Deen made. The geveral powers given hy this Artle
shall ot he limited or restricted by any special anthority or power
«ien o the Boavl by any other Artiele, : )

O T The Beard aad efabiish any lecal boards or ageneies for oot bosds ez
ranagzing any of the affairs of the Company, either in the Uniteq 5
Kingdom ot ebaswhere, and mey-appoint any persous to by members
of sel bont heards, ov aay IANREErS o agenls, and may s their
remunes ation, and prsy delogate o any loea) beard, manager or agent
any of the praers, avthoritis and diserotions vested in the Board,
wther than the pauer to ke cabls, witl powar to sabalelegate, and

Cmay authordse the merdors of any leal Teard or amy wf themm fo B
vy vaeanedes therein wud o aet swobw itstanding Aaconeles, ond muy
el appointment or defogation may be made upon seeh lorms wad
=ithiert to suelr eomfitiny as the Board may thialk iy e the Boprd
MY Femove any peoson so appsiiied, esd iney eonel ep VAEY auy
siely dfelegalien, but wo poersos Bealeg in geed fallh and whthoent
wirktee of auny e amadiment or vorfstion s e aleted thereiy,

Wik, The Deepd may tnas e o St and of ony M by ower paag =g
oF Qtterney appedot any. compeny, DG o0 Ferse, oF ouny Buctesting 0 2w
Bl of persans, whellier pomieated duedly o indisectly by the Board,
to be the atforney or attorness of e Company for suel BORIT RRARS
aned with xueh powers, anthoritios wd diretiong (et exceeding these
vested n ov cxeresalle by the Beard mndor these presents) aund for
suel period amd subyeet b soch vonditions us B¢ oy think B2, and ay
sueh power of attorney ey eontain swh providons for the proteciion
ard eonvenenee or persens dealing with oy sk aftormey as the
Beard muy think G and may abse maﬂﬁamﬁ:»@ any sucrh athorney to i
to uif op any of the poeris, atlisutice and diseretivis vested

L
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Officinl Seal for
uge abroad.

Dominion Register,

Borrowing powers
of Board.

1

Dircators may hell
other om..et.

Dixcetors may con-
tract with
Company.

Declarntion of
inleremt,

Power to vote.

24

105. The Company may exercise the powers conferred by
Section 32 of the Act with regard to having an Ofticial Seal for use
abro ad, and such powers shall he vested in the Boar d.

106.. The Company, or the Board on behalf of the Company, may
exereise the powers conferred upon the Company by Sections 103 to 107
{both inclusive) of the Act with regard to the keeping of n Dominion
Register, and the Board may (subjeet to the provisions of those
Seetions) make and vary such regulations as it may think fit vespeet-
ing the keeping of any suck register. "

107. ‘The Board ‘may exercise all the powers of the Company
to hovrow or raise money, and to mortgage or ¢harge its undertaking,
property and umncalled capital, and lo issue debentures and other

. securities provided that the amount for the time heing remaining

undit TP od or ‘moneys borrowed or raised by ihe Board for
the ‘p..r-‘““s of “the Company (otherwise than by the isswe of share
eapital) shall not at any tizic-szeced the nominal amount of the issned
share eaplhﬂ for the time heing of “the Company without the sanction
of the Company in General Meeting; hut no lender shall he hound to
see that ihis it is observed.

108. A Director may hold any other ofiice or place of profit under
the Company (cther (han (he oftice of Andilor) in conjunction with
his oftice of Director, and no Divector or intending Director shall he
disqualificd by kis office from contracting with the Cempany, either
with regard to his tenure of any such ofher ofiice or pince of profit
or as vendor, purchager or in any other mauner whatever, nor shall
any such contract, or any contract or arrangement entered into by or
on behalf of the Company in which any Direclor s in amy way
interested, be liable to he avoided, nor shall any Dircetor so confract-
ing or heing so interested be liahle to account {o the Cempany for any
profit realised by any such comtract or arvangement by reason
of such Director holding that office, or of the fiduciary relation thercby
establishied, hut the nature of his interest shall be deelared by him
at the meeling of the Boeard at which the question of enteriig into the
contract is first tuken into consideration or, il such Direetor was not
at the date of that meeting interested in the proposed contract, at the
next meeting of the Board held after he he-ame so interested, and
where a Direclor becomes interested in a contract after it is made
such declaration shall be made at the first meeting of the Board heid
after he hecomes so interested. A Divector shall be entitled to vote

_.‘.An;_@__.;.;.:m; oot Tl
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- under this Article, and after g
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n respect of any eontraet in whieh he is so intervested notwithstanding
such interesf, A general notice that , Direetor ig g membes of a
specified company or firm ang Iy'to be regarded as interested in alt
transactions with sueh Companyor firm shall he suflicient disclogure
uch general notice it shal 1ot bhe
necessary to give any special notiee relating to any subsequent tras-
action witl suely company or firm, Any Directoy may act by himself
or his firm in g rrofessional capacity for the Company, and he or his

firm shall e entitled. to remuneration for professional services as if
he were not a Director,

109.  The Board may close any Register of Debenture-holders of
the Company during such period or periods (not exceeding in the case

of each such Register thirty days altogether in each calendar year)
as it shall think fit,

L10. The Board shall cause minutes to be made in hooks provided
for the purpose :—
(@) Or all appointments of ofticers made by the Board,

(D) Of the names of the Directors present at ench Board or
Committee meeting,

(¢} OF all resolutions and proceedings at all meelings of the
Company and of the Board and of (he Committees,

MANAG]N G DIRECTOR,

111, The Board may from time to time appoint one er more of
its body to the office of Managing Director or Manager for sueh term
as it thinks fit, and, subject to the terms of any agreement engered
into in any partienlar ense, may reveke sueh appointment, and a

Tpantor <o appointed shall not, while holding that offiee, be subiject to
rol: caent by rotation or taken into nccount iy defermining the rota-

tion or retirement of Directors, hut ke shall, subjeet {0 the provisions
of any agreement hetween him and the Company, he subject to the
stme: provisions as fo resignation and removal as the other Directors
of th Company, and if he cease from any eause o be a Direetor e
shall ipse facto and immed.i?!ely cease to ke a Managing Lireetor,

112, A Managing Diveetsr or Manager sﬂ-u:ulﬂ mmeivu&s‘mdn remu-
nevation (whether by way of salary, commission or partieipation in

General notico of
intorost,

Power to close
Begistor of
Dekenture-holders.

Deard to keep
niinutes,

Power to appoint
Maraging Ditector,

,_‘....‘,-\.«.,—H-h—-.-....,..,___ﬂ.\_ .
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profits, or partly in one way and partly in another) as the Board may

_ determine, and either in addition to or in lieu of his remuncration

as a Director, N

113. The Board may entrust to and confer upon a Managing
Director or Manager any of the powers oxercisable by it upon such
terms and conditions, and with such restrictions, as it thinks fit, and
either collaterally with or to the exclusion of its own powers, and may
from time to time revoke, withdraw, alter or vary all or any of such
powers.

THE SEAL.

114. The Seal shall not be affixed to any instrument except by
the authority of a vesolution of the Board, and shall be so affixed in
the presence of at least one Director and of the Seerctary or such
other person as the Board may appoint for the purpose, tnd such
Director and Sceretary or other person aforesaid shall sign cvery
instrumént to which the Seal is so affixed in their presence. .

ROTATION OF BOARD.

i

115. At the Ordinary Meeling in each year all the Divectors
(other than 2 Managing Divector) shall retive from office. A Director
retiring at a meeting shall be cticible tor re-clection and skhall retain
office until the cluse or adjournment cf the meeting.

116. The Company at the meeting at whieh a Director retires
in manner aforesaid shall fill up the vaeated office by cleeting a person
thereto, unless at sueh meefing it be expressly rescived not to fill
up such vacated office. The Company may also in General Meeting
(subject to e provisions of the mext following Article) elect any
person to be a Direelor either to fill a casual vacaney or as an addition
lo the existing Board, hut so that the lotal muwher of Direclors shall
not at any time excecd the maxinmum nanber fixed by or in nceordance
with these presents. -

117. No person, otler than o Direelor reliring ot the meeting,
shall, unless reconmended by the Board, be eligible for eleetion to the
office of a Director at any General Merling unless, not less than seven
and not more than ien cleiar days hefere the day appointed for the
meeting, there shall have been given to the Secretary at the Office
notice in writing by some Member duly qualified to be present and
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vote at the meeting for which such notice ig given of his intention fo

]progose sueh person for election, and also notice in writing signed
y the person, ; 1S il

Y tie I on. to he propused of lis willingnoss to e elected,

. 118. The Gmnpany In (General Meeting may from time to time
merease or reduce the numper of Directors and may also determine

in what rotation syel inereased o reduced nmmber is to- g0 out of
office.

119. Without prejudice to the power of the Company in General
Meeting in pursnance of any of the Drovisions of these Presents to
appoint any person to e a“ﬂfl\}'ectm', the Board shall have power at
any time and from time to time tp appoint any person as g Director,
cither to il a easual vaganey or as an addition to the existing Board,
but so that the total number of Dirvectors shall not at any time execed
the maximam nuymbey fixed by or in aceordance with these presents.
Any Director so appointed shalt iold offiee only until the nexi fodowing
Ordinary Meeting, and shall then be eligible for election.

120. The Company may by IExtraordinary Resolution remove any
Director before the expiration of his period of oftice, and may by an
Ordinary Resolution appoint another person in his stead, The person
So appointed shall retire from office at the next Ordinary Meeting, Tut
s]ml} be cligible for re-eloction.

PROCEEDINGS OF' BOARD.

121, he Board may meet together for (he despateh of husiness,
adjourn and otherwise regulute its meetings as it thinks i, Questions
arising at any wmeeting shall he determined hy a majority of votes.
In ease of an equality of vo‘a<, the Chairman shall have a sccond or
casting vote, A Direetor may, and the Seerelary on the reqisition of
a Director shall, at any tiuie summon a Board Meeling,

122, The quorum necessary for the transaction of the business
of the Board may be fixed by the Board, and unless and watil so fived
at any other number shall he two.

123. The conlinuing Directors may aet, notwithstanding any
vacancey in their hody, but it and so long as their namber he reduced
below a‘-’&e minimmum nwmber fixed by or in aceardanee with these
presents the continuing Dircelors may act for the purpose of filling
up vaeancies in their body or of summoning General Meetings of the
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Cfompany, but not for any other purpose, and may act for either of
the pu- Hses aforesaid whether or not their number be reduced helow
the numhber fixed by or in accordance  with these presents as the
quorum. ':

124, “'he Board may clect a Chairman and Deputy-Chairman of
its meetings and determine the period for which they are respectively
to hold office. If no sueh Chairman or Deputy-Chairinan be eleeted,
or if at any meeting neither the Chairman nor the Deputy-Chairman
be present within five minutes after the time appeinted for holding
the same, the Directors present may ehoose one of their number fo he
Chairman of the meeting,

125. A meeting of the Board for the time being at which &
quornm is present shall he competent to exercise all powers and
discretions for the time being exercisable by the Board.

126. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall, provided such Divectors
constilute a majority of the Dircctors for the time being in office,
be as valid and effectual as if it had been passed at a meeting of the
Board duly called and constituted.

127. The Board may delegate any of ils powers to Commitiees
consisting of such member or members of ils bhedy as it thinks fit,
with power, if the Board so determines, for any such Commitlee o
sub-delegate to one or mory of ils number any of the powers dele-
galed to it. Auny Commiltee so formed shally in the exercise of the
powers so delegated, conforn to any reguniations thal may be imposed
on it by the Board.

128, A Committee may oleet a Chairman of s meelings; if no
such Chairman be elceted, or if at any meefing the Chaicman he not
present within five minutes after the time appointed for holding the
same, the Members present may choose one of their zumber to be
Chairman of the mecting, f

129, A Committee may meet and adjourn as it thinks proper.
Questions arising at any meefing shall be determined by a majority
of votes of the Members present and, in ease of an equality of voies,
the Chairman shal! have a second or casting vote. The meetings and

s e

Y .



proceedings of g Committee shall bhe gaverned by the
contained for regulating the Meetings ‘and Proeeedings of the Boarq
$0 far as the same are applicahle thereto, ang are not superseded*

by any regulations imposed by the Board nader op by the provisions
of the breceding Articles,

130, Al aets done by any Board oy Committee Meeting, or by
any person acting as g Direetoy shall, notwithstanding it be afterwards
discovered that theye Wwas some defect in the appointment of any such,
Divector o berson acting ag aforesnid, or that they or any of them
were disqualifieq op bad vaeateq office, be as valiq as if every such

person had been duly appointed and was qualifieq and had continued
to be a Director, .

DIVIDENDS.

131!. The Board may, with the sanetion of the Company in General
Meeting, pay dividends and, subject to the rights of any shares whicl$

.y hereafter be issned or may for the time being be held on special
) "’cmtditions, the profits of the Company distributeq as dividend or

bonus shall he distributeq among the Members in proportion to the
numher of their shares and the amounts paid, or credited as paid,

on the shaveg held by them respeetively.  No dividend shall he payable

exeept out of the profits of the Company available for dividend or in
excess of the amount recommenced by the Board.

132, Al dividends shall Do declared and paid according to the
amounts paid or eredited as paid on the shares in respeet wlhereof the
dividend is paid. but no amount paid on a share in advance of calls
saall, whife carrying interest, he treated for {hie purposes of this
Artiele as paid on e share, AN dividends shall e apportioned and
paid pro raty aceording to the amounis paid or eredited as paid on the
shares during any portion or portions of the perind in respeet of
which the dividend is paids hat if any share be jssned on terms pro-
viding that it shall rank for dividend as from a particuiar dale such
shave shall rank for dividend aecordingly,

133, The Board may From time to e pay to the Memhers such
interim dividends as may appear to the Beard to be justified by the
nosition of the Company: the Board may also pay the fixed dividend
payable on any preference shares of tie Company hali-yearly or other-
wise on fixed dates, whenever suel position, in the opinion of the
Board, justifies this being done.
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134. ‘The declaration of the Board as to the amount of the net
profits of the Company shall be conclusive.

135. The Board may deduet {rom any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company on aceount of calls or otherwise, -

136. No dividend shall bear interest against the Company.

137. Until otherwise directed, any dividend, interest or other
sum payable in ensh to the registered holders of shaves shall be paid
by cheque or warrant sent through the post directed to the holder
at his vegistered address ov, in the ease of joint holders, directed to
the liolder whose name stands first on the Register in respeet of the
shares. Wvery such cheque or warrant shall, unless holders otherwide
direct, be made payable ¢ the order of the regisiered holder or, in-
the ease of joint holders, to the order of the holder whose name stands
first on the Register in respeet of such shares, and shall be sent at
his or their risk. Any one of two or more joint holders may give
cffcetual reeeipte for any dividends, bonuses or other moneys pavable
in vespect of the shares held by such joint holders,

138. All dividends unclaimed for one year ater having heen

declared may he invested ar otherwise mode use of by the Board fov |

the benefit of the Company wnlil claimed.

139.  Auy General Meeting deelaring a dividend may direet pay-
ment of sueh dividend wholly or in part by the distribution of specific
assets, and in partieelar of prid-up shares or debentures of {he Com-
pany or paid-up shares or debentures of any other compauy, or iu
any one or more of such ways, and the Board shail give cilect to such
resolution.

RESERVES.

140. The Board may, before recommending any dividend, sot
aside out of the profits of the Company such sum or sums as it thinks
proper as a reserve fund or reserve funds, which shall af the diseretion .
of the Board be applicable Tor meeting conlingencies, for the gradual
liquidation of amy debt or liahifity of the Company, or for vepairing
or mnintaining any works connceted with the business of the Company,
or for any olher purpose to which {he profits of the Commpany may
properly he applied, er shall, with the sanction of the Company in
(ieneral ‘Meeting, he as to the whele or in part applicable for special
dividends or for equalising dividends, or for distribution by way of



31

bonug among the Memhays Or any eclagg thereof, on such terms and in
such manner gg the Company it Generg) Meeti’// 5 shall from time to
time determine, aypq the Boarg may divide the reserve fund intg
separate fuuds fop Speeial Purpeses, ang may invest the sums from
time to time carried to +o eredit of gyeh fund or fungg upon such
securities (other thay, the shares of the Company) ag i may select,
Or may employ the same in the business of the Company, The Board
may also from time to time carry forward suel surn

expedient in the i tevests of the Company,

CAPLTALISATTON o PROTITS,

1. The Company iy General Meeting may gt my time ang
from time tq time pags g reselution to  the effect that jg g
desirable ¢ capitalise any part of the amoynt for the time being
standing to the eredit of any of the Company?s reserve funds or
lo the eredit of the Proiit ang Loss account op otherwise available
Tor distribution and not required foy the payment .¢ any dividenq
whict, at the date of suel reseiution, is due on any oreference
shares of the Company ang that, aecordingly, such sum be set free for
distribution amongst the Menthers or any elass of Members who wonld
he entitled to such profits if distrihntod by way of dividend and in the
S&me proportions, on the footing thes il veme be not paid in cash hut,
he applied in Paynent up in full of shies, debentures or other
seeurities of the Company, and that auel shares, debentures or other
gecurities ho distributed amongst such Members, aud the Board shal,
give effect to sucl resolution,

142, Whera auy difliculty arises in regard to any distribution
under Articles 139 op 141, the Board may settle the same as it thinks
expedicond, and in particnlar way issue fractional certilicates or Ty
iznore fractions altogether, and may fic the value for such dnsml.im-
tion of such spevifiec assols or any part thereol, and may d@&?m{m&
that cash paymentx shall be made to any Metbers o ﬂw-hmtmgr
of the value so fived in erider to adjust the rights of olf parm:s, and
may vest any such specific assets in (rustees upon sueh rosts h«_.n- -the
p(‘l:sons entitled to participate in the dividend or i the atj‘;.m)lmmtmu
or distribution of sweh sum or swms as WAy seem c.%xp-o.dmm fo the
Board. \Where reguisife, proper contract shall e Slod in nc?orﬂmzm
with the Aet, and the Beard may appoint any 3t@:r=fmu to sigm sweh
eontract on hehall of the persons entitled ﬂn_ the dividend or to sucl:
Apprepriation and disteibution and suel) appowntiment shall be effective

and binding npon the Members.
¢

5 15 maxbe deemed
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ACCOUNTS. Co
7 143. ‘The Board shall cause true accounts to he kept:—

{a} Of all sums of money received and expended by the Com-
pany and the matters in respect of which such receipt and:
expenditure take place; and '

(b) Of all sales and purchases of goods by the Company; and'

(c) OF the assets and liabilities of the Company.

- 144. The books of acecount shall be kept at the Office or at such
other place or places as the Board thinks fit, and shall always be open
to the inspection of the Dircetors. No Member {other than a Director)
shall have any right of inspeeting any account or book or doecument
of the Company except as conferred by law or anthorised by the Board,
or by the Company in General Meeting. 3

145. Omee at least in every calendar year the Board shall lay
before the Company in General Meeting a proper profit and loss
account and a balance sheet hoth made up to a date not more than
nine months before the meeting, in such i'm'm) and containing all such
perticulars with regard to the eapital, the assets and fhe liubilities
of the Company as rvequired hy the Aet,

146. Evevy such bulance sheet as aloresaid shall be signed on
behalf of the Board by two of ihe Divectors, and shall have altnelind
to it & report of the Board as o the state of the Company’s affairs .
and the amount (il any) which it recommends to he puid by way of
dividend to the Members and the amount (if any) which it proposes
to carry to reserve. It shail also have atfached to it the Audilors’
report.

AUDYL,

W7 Ouce at Jeast in every year the accomnts of the Company
shall be exmmined, and the eorreetaess of the prolit and loss account
and balance sheet ascerfained hy one or more Auditor or Auditors.

148. The Company shall at each Ordinary Meeting appoint an
Auditor or Auditors fo held ofiice wntil e next ensuing Ordinary
Meeting.



149, If an appoiniment of Auditors ha n,
at which it ought tg 9o made under the provisions of the preceding
Artiele, the Board of Trade may, on the application of any AL ember
of the Company, appoint an Anditor of the Company for the eurrent

vear and fix the remuneration to be paid to him by the Company for
his services,

150, The ]30':u'd may fill any caspa) vacancey in the office of

Auditor, hut while any such vacaney. continues the surviving op
continuing Anditor or Auditors (it any) may act,

151, Subjeet to Article 149, the remuneration of the Auditors
shall be fixed by the Company in General Mecting, except that the
remuneration of any Anditors appointed by fhe Board to fi1 any
casnal vacancy may be fived by the Board.

152. No Director or ofher officer of the Company and no

coiporation shall he.eipable of bﬂing,ppppinted Anditoir of he

Company,

133. A person, other than o retiving Auditor, shall not he capable
of heing appointed Auditor at an Ordinary Meeling unless notice of
an intention to nowinate that person to the efiice of Aunditor hes heen
given by a Memher to the Company not less Yoan fowrtuen de .. hefore
the meeting, and the Company shall gend a copy of any sneh notice {0
the retiring Auditor, and :hall give nolice thercof to the Menbers not
less than seven days hefore the meeling.  Provided that;if, after a
notice of the intention to nominate an Awlitor has beon so given, an
Ordinary Meeting 1s ealled for a4 date fourteen days or Jess aftor the
notice has hLeen given, the notice thoush not given within the time
requived by i ~ provigion sha’l o devmed 4o have leen properly given
for the: pirposcs thereal'; and the nefice to be sent or given by the
Company may, instend of being sent o3 o ven within the time required
by this provision, he sont or given a® e sqine time as the notice
of tie Ordinary Meoting,

I3, Every Awditor of the Company shall have a right of avcess
at all times to the hooks and avesnnts and vouehers of the Company,
and <hall he entitied to regqaire From the Board and eflicers of the
Company sueh information and explanations as may be recessary for
the performance of the duties of the Auditors,

1535, ‘The Auditors shall muke a repart to the Members on (he
‘ P .
Acomts exmmined by thvm and on every Daliee sheet Iaid Bofore
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No. 2036(53}//?‘}iﬂ' C,,, P

ALFRED BIRD & SONS

Syperial Resnlutiong

Pussed the 21st day of November, 1944,

Ab an EXTRAORDINARY GENERAL MurTING of the above-named
Company, duly convened and held at the Registered Office of the
Company, Devonshire Works, Dertend, Bivmingham, in the County
of Warwick, on Thursday, the 2lst day of November, 1046, the

following Resolutions were duly passed as Sereran RESOLUTIONS,
i viz.: -

RESOLUTIONS.

1. That the Capital of the Company be veduced from
£410,000 divided into 410,000 Ordinary Shares of £1 cach to

£68,333 0s. 8d. divided into 410,000 Ordinary Shares. of 3/dd.
each—

P
m&/&_@]

(@) by repaying to the holders of cach of the 403,500 Ordinary
Shares of £1 cach which have been issued and are fully
paid Capital to the extent of 16/8d. per Share, and

() by reducing the nominal amount of all the Shares in

the Capital of the Company whether issued or unissued
from £1 to 3/4d. per Share.

2. That upon such reduction taking effect the Capital of the

o L Company be increased to its present amount of £410.000 by

the creation of 2,050,000 new Ordinary Shares of 3/4d. cach.

M ()

Chuatrman.

NM33360 2170246
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TN THE HIGH COURT OF JUSTICE Voe 00457 of 19467 v b

—— o

CHANCERY DIVISION 4 G

MR ., JUSTICR VAISEY (for Mrs Justice Wymn

MONDAY the 16th day of DECEMBER 1946

e IN _THE MAT TER of ALFRED BIRD & SONS LIMITED
‘m' ot e QYL L v

s IN THE MATTER of IHE COMPANES

HEReT A

0 4DEC YA

UPON THE PEP T ION of the abovewnamed Alfr % Sons -

mm e e

Timited whose registered office is situate at Dovonshire Wworks,
Deritend, Birmingham in the County of Warwick on the 23rd
vt November 1015 prafcored unto this Courd

AND UPOH MEARING COUNSEL for the Petitiloner

1 UPON READING the said Pobtition tho Order dated tho

Srd Doccyber 1946 (whereby it wes orderod bthat Scotion 56{2} of

the above-mentioned Act shall not apply as rejards any class of

E ' croditors of the said Comperny) the affidavit of Sir Robord

% .
Bland Bird, Beronot Iiled the 268th Novembor 1946 tho Exnibibs
therein rveferrod o and the "Mimes" and tho "Birmingham Post!

Vewspapérs both dated the Srd Decembor 1946 (sach containing &
notice of the presentation of the said Potition and that the

same wes appointed to be hoard this day).
PETS GOWT LOTH ORDIR that tho redustion of capital of

((,Jsfkf‘\ﬁg_“‘";“{ﬁhe said Company from £410,000 bo 268,354, 6e 8 resolved on

o Yy 'f/
A 0?/ AN ?’%‘nd effoctod by the special resolublon passed ut an Extraordin-

~{Compaties Coufahy goneral Meeting of the said Compary held cn tho 21lst
& A i . - _
”{\, ; i \:fgy loverber 1645 be and the sams is hereby conf.rmed in accordenco
A=l ;
o o .
pii}éml- | EIT
970 1. . ) - . ; F :,‘(:L\\; ;

e

< LA
1 ‘;’ £ ]"‘t‘t\\f U}‘\:; v
- e K
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with the provisions of the above-montioned. ”Ac'ﬁ,‘.
AND the Court doth hereby approve “bna l‘ﬁinute

. seb forth 1in the Schodule hereto.

AND T IS ORDERED that this Order be.

: produced to the Rogisbrar of Companiss and -‘Gh:‘at'

an Office Copy heraof be delivered 'to him
togethor with & copy of tho said Minute

AYD IT IS ORDERED that Nobtice of the
Rtegistration by the Rogistrar of Companies of
this Order and of the sald Minute be bubliahed
once sach in the "Times" and tho "Birminghem
Posth Nowspapors within 21 days after such

Regisbration,

1.7 Wiksn.
Dopuby Rogistrar,
S

e

=ra
¥  IHE. SOHEDUIE bofors roforred to
o

MINUFE APFROVED BY THE COURT

/ Tho Capital of Alfred Sird & Sons Iimited

S by virtw of a Spocial Rosolubion and with

tho sanction of an Ordor of the Hizgh Sowrt of
yJuwstlco datod the 16th Decembor 1947 redused

. Trom ££10,000 fivided into 410,000 Sharcg of £1
each %o £58,335. 64 3 dividod inbo 410,000
Sharcs of 5/4d eachs A% the date of the
registration of this Iinute 403,500 o the said

Shares (Node 1 %o 405,500) have Dsen issued

PN and ave deemdd Ho bo fully paid uwp and the

by -
ga el

| C ompANIES CD"“‘R{ g\ 2

e\

f!’f‘,
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romaldning 6,500 Shares are unissuofi&'

of tho ‘*Gcm}pany has bean ‘baesed,

£ Spo ciol Ro goluﬁion

ko tubn "‘f‘;{"*ﬁ“' ugon ’bh&. u:;?

H
B
iR

aforesatd reduetion ol capital taking . oifuct s Increa s.:.n@,‘ thé

capitsl of the Company to itas Lormor amount of £410,0C0 by

thu crsation of 2,050,000 Sharsg of 5/4& cech, .
I | |
#r | ‘
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IN THE HIGH GOURT OF JUSTICE /g

CHANGERY DIVISION i

MR . JUSTICE VAISEY (for @
IR GJUEEIce WynumParey Ni ¢,
Ji
e ) : ? ' ?} ) )
DATED the 16th day of DEGEMBER 1946
& I » -\\Q\\\ ‘ 7
~ Re ALFRED BRD & SONS LIMITED &5y F-
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Cectificate of Registration

OF

ORDER OF COURT AND MINUTE

REDUCTION OF CAPITAL.

(Pursuant to sec. 58 of the Companies Act, 1928.)

ALERED PIED & SONS LINIYRD R :

..........

having by Special Resolution reduced its Capital, as confirmed by an Order of the High Court of Justice;
16th  day of Decevber 1946

Chancery Division, bearing date the

3 ijetehy @Blftlf}? the Registration of the said Order and of a Minute, showing the
present capital and shares of the Company, as fixed by the said Order.

Given under my hand at London, this swenty~fourth  4av of December One
Thousand Nine Hundred and.f9EHSTE. g‘f&j j
/ . /M )

Registrar of Companies.

Certificate received by %
£-C-2 Date DLl 22 G s s :
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The Companies Act 1948,

e s et

COMPANY LIMITED BY SHARES.

Special Regolutions

or

ALFRED BIRD & SONS LIMITED

mEGISTERED]

AN
5]

Passed 16th August 1954.

)

AT an BEXTRAORDINARY GENERAL MEETING of the above-nghied™ ™~

Company, duly convened, and held at Devonshire Works, Deritend,

Birmingham, 12, on the 16th day of August 1954, the follo;ving ‘,:"‘g

Resolutions were passed as Special Resolutions :—

RESOLUTIONS.

1. That the provisions of the Memorandum of Association ¥
of the Company with respect to its objects be altered by deleting
clause 3 (B) and substituting therefor the following :—

Q “3. (B) To carry on the business of general millers,
manufacturers, importers and exporters of and dealers in all
kinds of food and non-food products and articles and pre-
parations for human or animal consumption, culinary, domestic,

household, or agricultural use, and to manufacture and deal in e
all such other products and substances as can be made or ‘ e

extracted from the raw or other materials used in or for, or
in connection with the business of the Company or from the
waste or refuse of such materials and to manufacture and deal :
in all kinds of materials, machinery, apparatus and things N
necessary or useful in the production of any such articlus as
aforesaid.”

R,
i 9. That the regulations contained in the document submitted
to the meeting, and for the purpose of identification subseribed
by the Chairman thereof, be approved and adopted as the Articles \% 74
of Association of the Company in substitution for, and to the %

exclusion of, all the existing Articles thereof. .

(ot f2ite
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The Companies At 1948.

COMPANY LIMITED B. SHARES.

Articles of gzﬁutiatiun

or

ALFRED BIRD & SONS LIMITED

TABLE A.

1. The regulations in Table A in the First Schedule to the
Companies Act 1948, shall not apply to the Company.

INTERPRETATION.

2. The marginal noties shall not affect the construction hereof.
In these presents the words standing the first column of the table
next hereinafter contained shall bear the meanings set opposite
to them respectively in the second ecolumn thereof, if not inconsistent;
with the subject or context.

WORDS

The Act .
The Statutes
These presents

f.

The Office ..
The Seal ..

The Board ..

+

~ The United Kingdom

MEANINGS

The Companies Act 1948.

The Act and any Aets amending the same.

These Articles of Association as now framed
or as from time to time altered by Special
Resolution.

The registered office of the Company.

The common seal of the Company.

Great Britain and Northern Ireland.

The Board of Directors of the Company
or the Directors present at a duly convened
meeting of Directors at which a quorum is
present.

78903



Definitions in

to Articles

Gl

& Business

WORDS MEANINGS
Month .. . . COalendar mont;h.
The registoer .. .. The register of members of the Company.
In writing .. .. TWritten or produced by any substitute for
writing or partly written and partly so
produced. -

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

Words importing the masculine gender shall include the feminine
gender, and

Words importing persons shall incude corporations, and the

. expression * Secretary ”’ shall include a tomporary oOr assistant

- Secretary.

statutes to apply

Privato Company

/;

Reference herein to any provision of the Act shall be a reference
to such provision as modified by any Statute for the time being In
force. ‘

3. Subjé&\tg the last preceding Axticle, any words or expressions
defined in the Statutes shall, if not ineonsistent with the subject or
context, bear the samo meaning in these presents.

PRIVATE COMPAXNTY.
4. The Company is a Private Company, and accordingly :—

(o) The numbor of members of the Company is limited to
fifty.
",

(B) Any inﬁtat-i‘én to the public to subscribe for any shares
or debentures of the Company is prohibited.

(¢) The Company shall not have powﬁf‘éo issue share waiTants
to bearer. 7

(p) The right-co transfer shares is restricted in manner
hereinafter appearing.

BUSINESS.

5. Any branch otffkincl of business which the Company is either
expressly or by implication authorised to undertake may be undertaken
by the Board at such time or times as it shall think fit, and further
may be suffered by it to be in abeyance, whether such branch or
kind of business may have been actually commenced or not, so long
as the Board may deem it expedient not to commence Or proceed
with the same.
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6. The office shall he at such place in Englsmd as the Board
shall from time %o time appoint.

7. No part of the funds of the Company shall be employed in
the purchase of, or in loans upon the security of, the Company’s
shares, except in the cowrse of transactions mentioned in the proviso
o section 54 (1) of the Act.

S

SHARE CAPITAT. ,/) |

8. The shave capital of the Company is £410,000, divided into
2,460,000 Ordinary Shaves of s, 4d. each. T

SHARES.

9. Subject to the provisions of these presents, the shares of the
Company shall -he at the disposal of the Board, which majy allot,
grant options over or otherwise dispose of them to such persons, at
such times and for such consideration, and upon such terms and

Bituation of
offices
4; o

Funds of the
Company not to

Lo used, for
purchaso of or
loans on Compnny’s
shares

Sharo capitat

Shares to be
under eontrol
of Board

conditions as the Board may determine, but so that no shaves shail be

issued at a discount except in acqord’émce with section 57 of the Act.

10. Tixcept as ordered by a court of competers jurisdiction or
as by law required, no person shail he recognised by the Company
a8 holding any share upon any trust, and the Company shall not be

bound by or be compelled in any way to recognise (even when having

notice thereof) any equitable, conlingent, future or partial interest
in any share or any interest in any fractional part of a shave or (except;
only as by these presents or by law otherwise provided) any other
right in respect of any share except an absolute right to the entivety
thereof in the registered holder. '

11i. Bvery person whose name is entered as g member in the
register shall be entitled, without bayment, to receive within two
months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate for all
his shaves, or several certificates each for one or more of his shares
upon payment of such sum, not exceeding 1s., for every certifieate
after the first as the Boaxd shall from time to time determine. Every
certificate shall be under the seal, shall bear the signatures of at least;
one Director and the Secretary or some other person appointed by
the Board and shall srecify the shaves to which it relates and the
amount paid up thereon.

12. If a share certificate be defaced, lost or destroyed it may be
renewed on payment of such fee (if any) not exceeding 1s. and on

No trush or
equitics
tecognised

Tssuo of share
certiffeates

Renewal of share
certificnto

B
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such terms (if any) as to evidence and indemnity and payment of the ‘

out-of-poclet expenses of the Company of investigating such evidence
as the Board thinks fit.

TRANSFER OF SHARES.

13. Subject to such of the restrictions of these presents as may
be applicable and to the terms of any contract entered into with any
particular member or members upon the issue of any particular share
or shares, any member may transfer all or any of his shares by transfer
in wr.sing in the usual ccmmon form or in any other form which the
Board may approve,

i, P e onstrament of tiender of a share shall be signed both
hg tho b psep e and trars “eree, and the transferor shall be deemed
T Fooniend e boadey of the shiore until the name of the transferee is
el in the register in respeet thereof.

16. No share shall in any circumstances be transferred to any
infant, bankrupt or person of unsound mind.

16. The Board may decline to rvegister any transfor of shares

and shall not be bound to assign any reason thervefor. The Board
shall not be bound to specify the grounds upon which the registration
of any transfer is declined under this Article.

17. The Board may decline to recognise any instrument of
transfer unless :—

(4) Such fee, not exceeding 2s. Gd. as the Board may from
time to time require is paid to the Company in respeet;
thereof; and

() The instrument of {ransfer is accompanied by the
certificate of the shares to which it relates, and such
other evidence as the Board may reasonably requirve
t0 show the xight of the fransferor to make the transfer,

18. 'The register may be closed at sueh times and for such periods
as the Board may from time to time determine, provided always that
1t shall not be elosed for more than thirty days in any calendar year,
and that the Board shall give the notice required by section 115 of
the Act.

INCREASE OF CAPITAL,

19. The Company may from time to time in General Meeting
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.
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20. The Gompany may by the resolution increasing the eapital,
divect that the new shares or any of them shall be offered in the first
instance, either at par or at a premium, or (subject to the provisions
of section 57 of the Act) at a discount, to all the then members in

Tusue of new
shares

Proportion to the amount of the capital held by them rvespectively, or -

make any other provision as to the issue of the new shares. In default
of any such direction, or so far as the same shall not extend, the new
shares shall be at the disposal of the Bousrd, which may allot, grant

options over or otherwise dispose of them to such persons and on such
terms as it shall think fit, '

ALTBRATIONS OF CAPITAT.

21. The Company may in General Meeting by Ordinary
Resolution :—

(A) Consolidate and divide all or any of its share ecapital
into shaves of larger amowmt than its existing shares.

(B) Sub-divide its shares, or any of them, into shares of Subisision of

smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of
section G1 (1) (d) of the Act), and so that the resolution
whereby any share is sub-divided may determine that
as betwveen the holders of the shares vesufiting from such
sub-division one or more of the shares may have any
such preferred or other special rights over, or mey have
such qualified or deferred rights or be subject to any
such restrictions as compared with, the other or others
as the Company has power to attack fo unissued or
new shares.

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

And may also by Special Resolntion—

(D) Reduce its share capital and any eapital redemption
reserve fund in any manver and with, and sabject to,
any incident authorised, and consent required, by law.

GENERAL MEETTNGS.

22. The Company shall in exch year hold a General Meeting Ansct General

as its Annual General Meeting in addition to any other meetings
in that year, and shall specily the meeting ¢s such in the notices
75003

Consolidation
of shares

shares

Canesllation
of shares

Reducticn of
capital

Meeting

o

Fat)
o
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vdtinig 5 afid nok tore e Bflesn oo hs shad «lupse Between the
date of one Antmal CGettéral Sleplinig oF the Company and £924 6f the
wad, e Aunand Clenersl Beeliag shall e fndd 25 sudk Yime and
plase a5 the Divectors shall appoint, AN General Mesiines ofher
than Arnyial General Moot i shiali be ealled Extraordinary Genersl

Meatings,
it ol 2, The Homd may el un Bxtraordinary Geneszl Meeting
ixbractdinary . W A o
Herttrigs wrienever il shall think fit, }
Eatoritinry 24, 'fhe Board shall, on requisition in accordance with seetion 132
Gt 0

bes cillid o, of the Acty Jorthwith proceed to convene an Fitrsyrdinary General

seysibioar.. ) . - o wya . .

"“f" Meeting and in the case of any such reguisition the provisicns of
section 152 of the Act shal! apply. .

NOTICE OF GENERAL MEETINGS.

Hedige of o 9n ' ' 3 ine s , i d
Coneral et~ 20 - An Annual General deeting und a meeting called for the.

passing of 4 Spocial Resolution shall be, calied by tv;entyjone days’
notice in writing at the least, and a meeting of the Company other
than an Annual General Meeting or a meeting for the ﬁassing of a .
/ Special Resolution shall he called by fonrteen days’ notice in writing
* at the least. ‘Tho notice shall be exclusive of the day or which it is >
¢ served or deemed o be served and of the day for which it is given,
and shall gpecify the place, the day and the hour of meeting and,
in. cose of special business, the general nature of that business and
shall be given in manner hercinafter mentioned or in such ofher
manner, if any, as may bo prescribed by the Cuinpany in General
Mecting to such persons as are, waler the regulations of the Company,
- entitled to receive such notices from il Company : Provided that
& mecting of the Company shall notwithstanding that it is called
by shorter notice than that speeified in this regulation be deemed
to have *hgeu duly ealled if it is so agreed—

(A) in the case of a meeting ealled as the Anuunal General

Meeting, by all the members entitled to attend and vote
thereat ; and

(B) in the cas of any other meeting by a majority in number
~ of the mewbers having a right to attend and vote at
the meeting, being a majority together holding not less

than 95 per cent. in nomingal value of the shaves giving
that vight.

The aceidental omission tq give n
non-receipt of notice of o mecting
notice shall not invalidate the Pro

otice of a meeting to, or the
by, any person entitled to reeeive
ceedings of that meeting.

3
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PROCEEDINGS AT GENERAL MEETINGS.
26. Al business shall be deemeod special that is transacted at Doflnition of

an Extraordinary General Meati iness g e

1y eneral Meeting, and also all business that is
tra:]}sget?d at an Annual General Meeting with the excsption, of
sanetioning dwi.dends, the consideration of the accounts and balance
sh.eets and the reports of the Directors and Auditors, the clection of
Directors and Auditors and other officers in the place of those retiring

by rotation or otherwise, and the fixing of the remuneration of the
Auditors.

27. No business shall be transacted at any General Meeting Quoram ;}wr' "
unless & quorum be Present when the meeting proceeds to business. Genora] featings
Save as otherwise Provided by these Presents, for all purposes the
quorum shall be members personally present, not being less than
three, holding or representing by proxy not less than one-fenth part
of the issued share capital of the Company. A corporation being
& member shall be deemed to he personally present if represented
by proxy orin accordance with the provisions of section 139 of the Act.

.28. If, within half an hour from the time appointed for the Procedute if

. . . quorum not
meeting, a quornm b2 not present the meeting, if convened on the prosent
requisition of membets, shall be dissolved. In any other case it shall
stand adjourned to the same day in the next week, at the same time
and place, and if at such adjourned meeting a quorum be not present
within fifteen minutes from the time appointed for holding the meeting
the members present shall be a quorum,

29. Tue Chairman (if any) of the Board or, in his absence, thesThe Ghodemn of
Deputy Chairman (if any) shall preside as Chairman at every General
Mecting of the Company.

30. If there be no such' Chairman or Deputy-Chairman, or if Appointmens; of
at any meeting neither the Chairman nor the Deputy-Chairman, be apseacoof
present: within fifteen minutes after the time appointed for holding Boars, cte.
the meeting, or if neither of them be willing to act as Chairman,
the Directors present shall echoose one of their number to act, or if
one Director only be present, he shall preside as Chairman if willing
to act. If no Director be present, or if all the Directors present
decline to take the chair, the members present shall choose one of

their pumber to be Chairman.

31. The Chairman may, with the consent of any meebing at Adjournments
which a guorum is present, adjourn the meeting from time to time
and from place to place, but no business shall be transacted at any
adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took Pplace.
It shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting,

S —
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32. At any General Meeting a resolution put to the vote of the
meeting shall be decidled on a show of hands unless, before or on the
declaration of the result of the show of hands, & poll be demanded by
the Chairman or by any member present in person or by proxy and
entitled to vote. Unless a poll be so demanded, a deelaration by the
Ohairman that a resolution has, on a show of hands, been carried,
ot carried unanimously, or by a particular majority, or not carried
by a particular majority, or lost, and an enfry to that effect in the
book of proceedings of the Company shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

33. If a poll be duly demanded the result of the poll shall he
deemed to be the resolution of the meeting at which the poll was

, demanded.

34. TIn the case of an equality of votes at a General Meeting,

whether on a show of hands or on a poll, the Chairman of such meeting '

shall be entitled to a second or casting vote.

35. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place and in
such manner as the Chairman directs.

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

VOTES OF MEMBIRS.

37. Subject to any special terms as to voting upon which any
shaves may bo issued or may from time to time be held, on a show of
hands every member present in person shall have one vote, and on a

poll every member present in person or by proxy shall have one vote
for every share of whieh he is the holder.

38. A corporation, being a member, may vote by any proxy
or duly authorised representative, who shall be entitled to speak,
demand a poll, vots, act as proxy and in all other respects exercise
the rights of a member, and shall be reckoned as a member for all
purposes.

39. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at snch meeting

«®

«®
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shall be valid for all purposes, Any such objection made in due time .

shall be referred to the Chairman of the meeting, whose decision
shall be final and conclusive, ‘

& T

e

40.  On a poll votes may he given either personally or by proxy. gg'g‘jf ﬁ“ﬁrgiy
on poll

T

4l. The instrument appointing a proxy shall be in writing
under the hand of the appointor, or if the appointor be a eorporation,

5 either under its common seal or under the hand of an officer or attorney
. 80 authorised. ‘

42. An ingtrument appointing a proxy may be in the following Torm of proxy
form or in any other form which the Board shall approve :—

“ ALFRED Bmp & Song LoMiTED. '

¢ I, ‘ 2 ' ,'.l ‘
“of’ , , i
“in the County of , being a F

“ member of the above-na,med Company, hereby :

“ appoint’ > :

“of

“ another member or failing him,

¢ of

; : “ another member or failing him,

| « of ,

i “ another member, as my proxy to vote for me and on

“my behalf at the (Annual or Extraordinary, as the

‘ case may be) General Meeting of the Company, to be

H

H

-~
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“? @Q& General Meeting the number of Directors shall not be less than three Jrectom
F" nor more than ten.

‘“ held on the day of 19 , and at any

. “ adjournment thereof.
§ ’ “ As witness my hand this day of 19 .7 |
: !
G i
- DIRECTORS. y
v 43. TUnless and until otherwise (itermined by the Company in Number of rh
fi

44, Each Director shall have the power to nominate (1) any ﬁﬁg;rt:
other Director, or (2) any person approved for that purpose by a
resolution of the Board, to act as alternate Director in his place during b
his absence, and at his discretion to remove such alternate Director i
and, on such appointment being made, the alternate Divector shall t H
(except as regards power to appoint an alternate and remuneration) i
be subject in all respects to the terms and conditions existing with i
reference to the other Directors of the Company, and each alternate :
Director, whilst so acting, shall exercise and discharge all the functions, iy

78003 i
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powers and duties of the Director he represents. An alternate Director
shall ipso facto cease to be an alternate Director if hig appoinfor ceases
for any reason to be a Director, Any Director acting as alternate

shall have an additional vote for each Director for whom he acts as
alternate,

45. Any instrument appointing an alternate Director shall be
left a6 the office and shall, as nearly as circumstances will admit, be
in the form or to the effect following :—

“ ALFRED BIRD & Sons Lowrip.

13 I’ 5
““ a Director of the above-named Company, in pursuance
“of the power in that behailf contained in Article 44
‘“ of the Articles of Association of the Company do hereby
“ nominate and appoint y
“ Df? ?
“to act as alternate Director in my place during my
“ absence and to exercise and discharge all my duties ag g,
Director of the Company .

* As witness my hand this day of 19 »

46. The remuneration of the Directors shall from #ime to time
be determined by the Company in General Meeting. The Directors
shall also be entitled to be paid their travelling and hotel expenses of
attending and returning from Board meetings or otherwise ineurred
while engaged on the business of the Company.

47. A Director of the Company may be or become 2 director or
other officor of, or otherwise interested in, any company Promoted.
by the Company, or in which the Company may be interested, and
no such Director shall he accountable for any remuneration or other
benefits received by him as a director or officer of, or from his interess
in such other company. The Board may also exercise the voting
Pbower conferved by the shares In any other company held or owned
by the Company in such manner in all respecis as it shall think fit,
including the exereise in favour of any resolution appointing it, or
any of its number, directors op officers of such other company, or
voting or Providing for the payment of remuneration to the directors
or officers of such other company. Any Director of the Company may
vobe in favour of the exercise of such voting rights in manner aforegaig
notwithstanding that he may be, or be abous to become, a director
or officer of such other company and

as such, or in any other manney
18 or may be interested in the exercise of such voting rights in manner
aforesaid.
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5. 1t shall not be necessary for a Director to hold any share Noshare
quahﬁcatioh. qualification

49. Thke ofice of a Director shall be vaecated in the following Eventsin

events, namely - o1 Dirastor
. . . . vacated
(A) If he resign his office by writing under his hand left at
the office,

(B) If he be found lunatic or of unsound mind, or become
bankrupt or compound with his creditors.
{(¢) If the Board resoive that his office be vacated.

(D) If he become prohibited from being & Director by reason
of any order made under the Act. |

50. Any person may be appointed or elected as a Director Xo age
. . . disqualification
whatever may be his age, and no Director shall be required to vacate k
his office by reason of his atbaining or having attained the age of
gseventy years or any other age.

POWERS AND DUTIES OF DIRECTORS.

51. The business of the Company shall be managed by the Board’s power of
Board; which may exercise all such powers of the Company as are Tanagement of
not by the Acht or by these presents required to be exercised by the
Company in General Meeting, subject nevertheless to any regulations
of these presents, to the provisions of the Act, and to such regulations,
being not inconsistent with the aforesaid regulations or provisions,
as may be preseribed by the Company in General Meeting, but no
regulations made by the Company in General Meeting shall invalidate
any prior act of the Board which would have been valid if such regula-
tions had not been made. The general powers given by this Article
shall not be limitedl or restricted by any special authority or power
given to the Board by any other Article. -

Ly

52. The Board may from time to time and at any vime by Board may
power of attorney appoint any company, firm or person, Or any attoreys
fluctuating body of persons, whether nominated directly or indirectly
by the Board, to be the attorney or attorneys of the Company for such
purposes and with such powcrs, authorifies and discretions (not
exceeding those vested in or exercisable by the Board under thes‘e
presents) and for such period and subject to such conditio::}s as it
may think fit, and any such power of attorney may conbain sqc.h
provisions for the protection and convenience of persons dealing
with any such atborney as the Board may think fit, and may also
authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.
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53. The Company may exercise the powers conferred by
section 35 of the Act with regard to having an official seal for use
abroad, and such powers shall be vested in the Board.

54. The Company, or the Board on behalf of the Company,
may exercise the powers conferred upon the Company by sections 119
to 123 (both inclusive) of the Act with regard o the keeping of 2
dominion register, and the Board may (subject to the provisions of
those sections) make and vary such regulations as it may think fit
respecting the keeping of any such register.

55. The Board may exercise all the powers of the Company
to borrow or raise money, and to mortgage or charge its undertaking,
property and uncalled capital, and to issue debentures and other
securities.

56. A Director may hold any other office or placé of profit
under the Company (other than the office of Auditor) in conjunction

with his office of Director, and no Director or intending Director shall

be disqualified by his office from contracting with the Company,
either with regard to his tennre of any such other office or place of
profit or as vendor, purchaser or in any other manner whatever,
nor shall any such contract, or any contract or arrangement entered
into by or on behalf of the Company in which any Directior is in any
way interested, be liable to 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 fiduciary relation thereby
established, but the nature of his interest shall be declared by him at
the meeting of the Board at which the quesfion of entering into the
confract is first taken into consideration or, if such Director was not
at the date of that meefing interested in the proposed contract, at
the next meeting of the Board held after he became so interested,
and where a Director becomes interested in a contract after it is made
such declaration shall be made at the first meeting of the Board
held after he becomes so interested. A Director shall be entitled to
vote in respect of any contract in which he is so interested notwith-
standing such interest. A general notice that a Director is a member
of a specified company or firm and is to be regarded as interested
in all transactions with such company or firm ghall be sufficient
disclosure under this Article, and after such general notice it shall not
be necessary to give any special notice relating to any subsequent
transaction with such company or firm. Any Divector may act by
himself or his firm in & professional capacity for the Company, and
he or his firm shall be entitled to remuneration for professional services
as if he were not a Director.
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57. The Board shall can

56 minutes i ade i i Minutes to be
for the purpose « 0 be made in books provided Stes

(4) Of all appointmenty of officers made by the Brard.

3) Of i
(z) Of the.names of the Directors present at each Board or
committee meeting,

(0) Of all resolutions ang proceedings at all meetings of
the Company ang of the Board and of the committees.

MANAGING DIRECTOR.

_ 58. The Board wmay from time to time appoint one or more Power to appoint
of its body to the office of Managing Director for such term as it thinks Dheees
fit a.nd, subject to the terms of any agreement entered into in any
particular case, may revoke such appointment, and a Director so
appointed shall not, while holding that office, be subject to retirement
by rotation or taken into accomunt in determining the rotation or
retirement of Directors, but he shall, subject to the provisions of any

agreement between him and the Company, be subject to the same v

Provisions as to resignation and removal as the other Directors of the
Qompany, and if he cease from any cause to be a Director he shall
wso facto and immediately cease to be 3 Managing Director.

59. A Managing Director shall receive such remuneration Remuzerstion
(whether by way of salary, commission or participation in profits, 4 enegiog
or partly in one way and partly in another) as the Board may determine,
and either in addition to or in lieu of his remuneration as a Director.

60. The Board may entrust to and confer upon a Managing {Eﬁgg
Director any of the powers exercisable by it uwpon such terms and Director
conditions, and with such restrictions, as it thinks fit, and either
colaterally with or to the exclusion of its own powers, and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

THE SEAL.

61. The seal shall not be affixed to any instrument except by Sesl
the authority of a resolution of the Board, and shall be so affixed in
the presence of at least one Director and of the Secretary or such
other person as the Board may appoint for the purpose, and such
Director and Secretary or other person aforesaid shall sign every ~
instrument to which the seal is so affixed in their presence.

ROTATION OF BOARD.

62. At the Apnual General ™Zeeting in each year all the Directors ;sou rlgii;:ctors
{(other than a Ma-ging Directo') shall retire from office. A Director snnuany
retiring at a meecting shall be eligible for re-election and shall retain
office until the clnse or adjowrnment of the meeting.

8903
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63. The Company at the meeting at which a Direclor retires
in manner aforesaid shall fill up the vacated office by electing a person
thereto, unless at such meeting it be expressly resolved not to fill up
such- vacated office. The Company may alse in General Meeting
(subject to the provisions of the next following Article) elect any
person to be a Director either to fill a casual vacancy or as an addition

to the existing Board, but so that the total number of Directors,

shall not at any time exceed the maximum number fixed by or in
accordance with these presents.

64. The Company in General Meeting may from time to time
increase or reduce the number of Divectors and may also determine
In what rotation such increased or reduced number is to go out of
office.

v 65. Without prejudice to the power of the Company in Generajf :
Meeting in pursuance of any of the provisions of these presents to -

appoint any person to be a Director, the Board shall have power ab
any time and from time to time to appoint any parson as a Director,
either to fill a casual vacancy or as an addition to the existing Board,
but so that the total number of Directors shall not at any time exceed
the maximum number fixed by or in accordance with these presents.
Any Director so appointed shall hold office only until the next following
Annual General Meeting, and shall then be eligible for re-election.

66. In addition and without prejudice to section 184 of the
Act the Company may by Bxtraordinary 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 retire from office at the next Annual General
Meeting, but shall be eligible for re-election.

PROCEEDINGS OF BOARD.

67. The Board may meet together for the dispatchk of business,
adjourn and otherwise regulate its meetings as it thinks fit. Questions
arising at any meeting shall be determined by a majority of votes.
In case of an equality of votes, the Chairman shall have a second or
casting vote. A Director may, and the Secretury on the requisition
of a Director shall, at any time summon a Board meeting,

68. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board, and unless and until so fixed
at any other number shall be three.

69. _The continuing Direetors may act notwithstanding any
vacancy in their body, but if and so long as their number be reduced
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70. The Board may

of its meetings and determine the period for which they are respectively
to Ehold office. If no such Chairman oy Deputy-Chairman be elected
or if at any mquﬁmg neither the Chairman nor the Deputy-Chairman

the tirme appointed for holdinug the

Chairman of the meeting. "

7L A meeting of the Board for the time being a& which a,lquoi'um
is present shall be competent to exercise all Powers and discretions for
the time being exercisable by the Board. L

72. A resolution in writing signed by all the *ﬁireetprs for the
time being in the United Kingdom shall, provided: such Directors
constitute a majority of the Directors for the time being in office, be
as valid snd effectual as if it had been passed at a meeting of the Board
duly called and constituted.

73. The Board may delegate any of its powers to committees
consisting of such member or members of its body as it thinks fit,
with power if the Board so defermines, for any such committee to
sub-delegate to one or more of its number any of the powers delegated
to it. Any committee so formed shall, in the exercise of the powers
s0 delegated, conform to any regulations that may be imposed on it
by the Board.

7L A committee may elect a Chairman of its meetings ; if no
such Chairman be elected, or if at any meeting the Chairman be not
present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be
Chairman of the meeting.

elect a Chairman and Deputy-Chairmaie

“Chaitman of
Boar

Exerciso of
powers of Board

Validity of
resolution in,
writing
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75. A committee may meeb and adjourn as it thinks proper. Moctings of

Questions arising at any meeting shall be determined by a majority
of votes of the members present and, in case of an equality of votes,
the Chairman shall have a second or casting vote. The meet-}'ngs
and proceedings of a committee shall be governed by the provisions
herein contained for regulating the meetings and proceedings of the
Board so far as the same are applicable thereto, and are not superx.se;ded
by any regulations imposed by the Board under or by the provisions
of the preceding Articles.
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76. All acts done by any Board or commilitee meeting, or by
‘any person acting as a Director shall, notwithstanding it be atterwards
discovered that there was some defect in the appointment of any
such Director or person acting as aforesaid, or that they or any of them
were disqualified or had vacated office, be as valid as if every such

person had been duly appointed and was qualified and had continued
to be a Director. '

DIVIDENDS. N

77. The Board may, with the sanction of the Company in
General Meeting, pay dividends and, subject to the rights of any
shares which may hereafter be issued or may for the time being be
held on special conditions, the profits of the Company distributed
as dividend or bonus shall be distributed among the members in
proportion to the number of their shares and the amounts paid, or
credibed as paid, on the shares held by them respectively. No dividend
shall be payable except out of the profits of the Company available
for dividend or in excess of the amount recommended by the Board.

78. All dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof
the dividend is paid, but no amount paid on a share in advance of
calls shall, while carrying interest, be treated for the purposes of this
Article as paid on the share. All dividends shall be paid pro rata
according to the amounts paid or credited as paid on the shares in
respect of which the dividend is paid, but if any share be issued on
terms providing that it shall rauk for dividend as from a particular
date such share shall rank for dividend accordingly.

79. The Board may from fime to time pay to the members.
such interim dividends as may appear to the Bosard to be justified by
the position of the Company.

80. The declaration of the Board a~ to the amount of the net
profits of the Company shall be conelusive.

81. XNo dividend shall bear interest against the Company.,

82. TUntil otherwise directed, any dividend payable in cash to
the registered holders of shaves shall be paid b - eheyue or warrant sent
through the post directed to the holder at his registered address.
Every such cheque or warrant shall, unless holders otherwise direct,

be made payable to the order of the registered holder and shall he
sent ab his or their risk.

83. All dividends unclaiined for one year affer having been
declared may be invested or otherwise made use of by the Board for
the benefit of the Company until claimed.

8
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RIESERVES.

' 84. The Board may, before recommending any dividend, set
aside out of the profits of the Company such sum or sums as it thinks

© proper as a reserve fund or reserve funds, which shall at the discretion

of the Board be applicable for meeting eontingencies, for the gradual
liquidation of any debt or liability of the Company, or for repairing or
maintaining any worlks connected with the business of the Company, or
for any other purpose to which the profits of the Company may
properly be applied, and the Board may divide the reserve fund intio
separate funds for special purposes, and may invest the sums from
time to time carrvied te the credit of such fund or funds upon such
securities (other than the shares of the Company) as it may select,
or may employ the same in the business of the Company.

CAPITALISATION OF PROTFITS.

85. The Company in General Meeting may at any time and from
time to time pass a resolution to the effect that it is desirable to
capitalise any part of the amount for the time being standing to the
credit of any of the Company’s reserve funds or to the eredit of the
profit and loss account or otherwise available for distribution and that,
accordingly, such sum be set free for distribution amongst the mombers
who would be entitled to such profits if distribnted by way of dividend
on the footing that the same be not paid in cash but be applied in
payment up in full of shares, debentures or other securities of the

Board may
eatablish resorve
fund .

Capitalisation
of profits

Cowmpany, and that such shares, debentures or other sceurities be

_ distribuied amongst such members, and the Board shall give eflect to
. such resolution.

86. The Company in General Meeting may from time to time
and at any time resolve that any aurplus moneys in the hands of the
Company representing capital profits arising from moneys received
or recovered in respeet of or avising from the realisation of auny capital
assets of the Company or any investment representing the same, instead
of being applied in the purchase of other capital assets or for other
capital purposes, be distributed among the members who would have
been entitled thereto if the same had been moneys distrvibuted by way
of dividend in the ordinary way on the footing that they receive the
same as capital and in the shares and proportions in which they would
have been entitled to receive the same if they had been moneys so
distributed. Provided always that no such profits as aforesaid shall
be so distributed unless there shall remain in the hands of the Gompany
a sufficiency of other assets to answer in full the whole of the liabilities
and paid-up share capital of the Company.

73003

Distribution of
capital profits
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‘ ACCOUNTS.
fc"cfj)‘lf“g;‘ keop 87. The Board shall cause true accounts to be kept—
(o) of 2ll sums of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure take place ; and
(B) of all sales and purchases of goods by the Company ; and
(c) of the assets and Habilities of the Company.

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

Books of 88. The books of aceount shall be kept at the 1apistered office
' : of the Company, o, subject to section 147 (3)of the Act, at such other
place or places as the Directors think fit, and shall always be open 1o
the inspection of the Directors. - .
L{lggﬁxn by 89. The Directors shall from time to time determine ¥, hether
and to what extent \&}\I\ld at what times and places and under what
conditions or regulations the accounts and books of the Company or
any of them shall be open to the inspection of members not being
" Directors, and no member (not being a Director) shall have any right
of inspecting any account or boolk or document of the Company
except as conferred by Statute or wnthorised by the Direetors or by
the Compuny in General Meeting. ‘
Poofit and loss 90. The Directors shall from time to time, in accordance with
balance sheet sections 148, 150 and 157 of the Act, cause to be prepared and to be -
laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those svetions.
Bzds\:lico sheet 91. A copy of every baiance sheet (incinding every document
T lasent o required by law to be annexed thereto} which is to be laid before the
momliors Company in General Meeting together with o copy of the Auditors’
report shall not less than twenty-one days before the date of the
meeting be sent to every meniber of the {lompany.
AUDIT.
: {};};’;;g{gd“’b" 92. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act.
NOTICES.
Islzrggcc: of 93. A noticc may be given by the Company to any member

either personally or by sending it by post to him or to his registered

[
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address.  Where a notice is sent by post, service of the notice shall
be c}eemed to be effected by properly addressing, prepaying and
posting & letter containing the notice, and to have been effected in
the case of a notice of a meeting at the expiration of five days after
the letter containing the same is posted, and in any other case at the

time at which the letter would be delivered in the ovdinary course of
post.

-94. Notice of every Geneval Meoting shall be given in any manner Towion given
hereinbefore authorised to every member and to the Auditor for the -
tm;e ~being of the Company. No other person shall be, entitled to,
receive notices ¢f General Meotings. g

WINDING UP. |
95. It the Company shall be wound up the Ligquidator may, Distribution of

with the sanetion of an Extracrdinary Resolution of the contributories, ;;fﬁ?;,g;g;;:"
divide amongst the contributories in specie the whole or any part of

the assets of the Company, and may with. the like sanction vest the |

whole or any part ¢f sucl assets in trustees upon such trusts for the

Dbenefit of the contributories as the Liquidator, with the like sanction,

shall think fit, o &

INDEMNITY. .

96. Every Director, ManaghfgiDireetor, Manager, officer and Indemuity
Auditor of the Company shall be indemaified out of the funds of the
Company against all lability incurred by him as such Director,
Managing Director, Manager, officer or Auditor in defending -any

. procecdings, whether civil or eriminal, in which judgment is given in

his favour, or in which he is acquitted, or in connection with any
application under section 448 of the Act in which relief is granted to

him by the Court. o , .

WE HEREBY CERTIFY THAT THIS 13 THE DocuMINT .Svsnrrv".e; To AN
EXTRAORDINARY GENERDL MEETin ¢ OF ALFRED BIRD ¥ SofS AIMITED
HEWD o~ THE ‘bTH RUGVST 1954 AND Fok THE PYRPuSE oF IDINTIFICAT 0N

SUBSCRIBED BY THS CHAIRMPY OF SveH HNEETING RS REFERRED

To IN THE 3PEcIfi RESOLYTION PASSED AT THE SAT MECTING.

Qe M\ sindiee,
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The Companies Acts 1908 to 1948,

COMPAXNY LIMITED BY SHARES.

Memorandum of Agsaciation

- /

ALFRED BIRD & SONS LIMITED

1. The name of the Company is *“ ALFRED Brrp & Sons
Lmvirep.”

2. The registered office of the Company will be situate in
“ngland.

3. The objects for which the Company is established are— Objeots -

(A) To acquire as a going concern, from Alfred Bird & So
Limited (incorporated in 1900), of Devonshire Wor
Deritend, in the Oity of Biriningham, upon the terms
an agreement already prepared and identified by
signature of lugh Barham Carslake, and expressed tf be 9«
madu between the said Alfred Bird & Sons Timitedfand
Arthr Axel Miller of the one part, and this Comps
the other part, or on such other terms as may be agreed,
the businesses now carried on by the said Alfred Bird &
Sons Limited, under the style of * Alfred Bird & Sons
Limited,” at Devonshire Works, Deritend aforesaid, and
at Market ico0ad, Islington, Lundon, as manufacturers of
and dealers in custard powder, egg powder, baking
powders, and various other food products, specialities,
and preparations for culinary and demestic use, and as
wholesale and man. 1eturing chemists, and certain of
the property and assets conuected therewith ; and to
carry on, develop and extend the said businesses.

@

&
(8) To carry on the business of general millers, manufacturers, }é

- importers and exporters of and dealers in all kinds of
food and non-food products and articles and Iéreparations
£.4
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for human or animal consumption, culinary, domestic,

household, or agricultural use, and to manufacture

and deal in all such other products and substances as
can be made or extracted from the raw or other materials
used in or for, or in connection with the business of the
Company or from the waste or refuse of such materials
and to manufacture and deal in all kinds of materials
machinery, apparatus and things necessary or useful
in the production of any such articles as aforesaid.

(¢) To earry on the businesses oi‘ma‘éhinists, timber merchants,

carpenters and joiners, wood sawyers, fitters, millwrights,
makers of tools and 1mplemems, packing and box

w’n‘akms, smiths, tinmen, printers, lithographers, paper

ﬁafllem, and of all detailed branches of business usually
or conveniently connected with any such businesses as
aforesaid, either for preparing or finishing articles for

sale or for auxiliary purposes as well for the purposes of

the business~s aforesaid, as for the purpose of profit as
independent businesses, and any other trade or business
whatsoever which can, in the opinion of the Company,
be advantageously or conveniently carried on by the
Company by way of extension of or in connection with
any such business as aforesaid, or is caleulated directly
or indirectly to develop any branch of the Company’s

business or to inerease the value of or twrn to account

any of the Company’s assets, property or rights.

(p)} To acquire and take over the whole or any pert of the

business, property and liabilities of any person or -

persons, firm or corporation, currying on any business
which this Company is authorised to carry omn, or
possessed of any property or rights suitable for the
purposes of this Company.

{B) To take or otherwise acquire and hold shares, stock,

debentures or other securities of or interests in any other

company having objects altogether or in part similar to

those of this Company, or cmrying on any business

. eapable of being conducted so as direetly or indirectly
% to benefit this Company.

(¥); To purchase, take on lease or in exchange, ov otherwise

\acquire, any real or personal properby, patents, licences,

trade marks or copyrights, rights or privileges which the

Company may think necessary or convenient for the
purposes of its business, and to construet, maintain and
alter any buildings or works necessary or convenient for
the purposes of the Company.

i ?
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(@) To borrow or raise or secure the payment of money by
mortgage, or by the issue of debentures or debenture
stoek, perpetual or otherwise, or in such other manner
‘a8 the Company shall think fit, and for the purposes
aforesaid to charge all or any of the Company’s property

Borrow money,
mortgage
undertaking

or assets, present and future, including its uncalled capital,

and collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

() To draw, make, accept, indorse, diseount, execute and
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or fransferable
iustruments.

(1) To grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employés or ex-employés of the
Company or its predecessors in business or the depen-
dents of sueh persous, and to smpport or subscribe to
any charitable or other institutions, clubs, societies
or funds.

(7) To lend money on any terms that may be thought fit,
and particularly to customers or other persons or
corporations having dealings with the Company, and
to give any gnarantees which may be deemed expedient.

(5} To invest any moneys of the Company not required for
the purposes of its business in such investments or
securities as may be thought expedient. ’

(L) To enter into any parinership or arrangement in the
nature of a partnership, co-operation or union of interests,
with any person or persons, firm or corporation engaged
or interested or about to become ¢ngaged or interested
in the earrying on or conduct of any business or enter-
prise which this Company is authorised to carry on
or conduct or from which this Company would or might
derive any benefit, whether direct or indirect.

(1) To amalgamate with any other company or companies.

() To sell or dispose of the undertaking, property and assets
of the Company or any part thereof in such manner and
for such consideration as the Company may think fit, and
in particular for shares (fully or partly paid up), dehen-
tures, debenture stock or securities of any other company,
whether promoted by this Company for the purpose or

. not, and to improve, manage, develop, exchange, lease,
dispose of, turn to account or otherwise deal with all or
any part of the property and rights of the Company.

Make and secept
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o pasats (0) To distribute any of the Company’s property among the
Members in specie.

Aot 321?'&:1&; (P) To do all or any of the above things in any part of the

trustoos, &o. world, and either as principals, agents, frustees or other-

‘wise, and ecither alone or in conjunction with others,
and by or through agents, sub-contractors, trustees or
otherwise. '

(@) To.adopt such means of making known th. products of
the Company as may seem cxpedient, and in particular
by advertising in the press, by biliposting, by circulars,
by purchasing and exhibiting of works of art or interest,
by publication of books and periodicals, by grauting
prizes, rewards, and donations, by frade and general
exhibitions, by cookery lectures and demonstrations, or
by any other means which may be thought desirable.

Gomorully o v (®) To do all such other things as are incidental or the
to above Company may think conducive to the attainment of the
above objects or any of them.
‘ Linbility of 4. The liability of the members is limited.
L G 5. The capital of Alfred Bird & Sons Limited was by virtue
L,:_ \ of a Special Resolution and with the sanction of an Order of the

High Court of Justice, duted the 16th day of December 1946, reduced
from #£410,000, divided into 410,000 shares of £1 each to
£68,333 6s. 8d. divided into 410,000 shares of 3s. 4d. each. At the
date of the registration of this Minute 403,500 of the said shares
(numbered 1 to 403500) have been issued and are deemed to be fully
“paid np and the remaining 6,500 shares are unissued. A Special
Resolution of the Company has been passed, to take effect upon the
oforesaid reduction of capital taking effect, inereasing the capital of
. the Company to its former amount of £410,000 by the creation of
’ 2,050,000 shaxes of 3s. 4d. cach. v

Any of the shares in the original capital of the Company for the
time being unissued, and any new shares from time to time to be
created, may from time to time be issued with any such gunarantee or
any such right of preference, whether in respect of dividend or of

L repayment: of capital or both, or any such other special privilege or
advantage over any shares previously issued or then about to be issued,
or at such a premium, or with such deferred rights as compared with
any other shares previously issued or then about to De issued, or
subject to any such condition or provisions and with any such right or
without any right of voting, and generally on such terms as the

Company may from time to time determine. i
We 4ereby certify that this is a true covy of the Memorandum of
Associgtion of Alfred Bird & Sons Limited as altered by 2 §pecis_;,1
Resolution passed at an Extraordinary General Mesting of the said

gompany held on the 16%h August 1954,

L) .oloolnﬁaovooo"0Direct0r-

/ //A/ . /

Tiote: On incorporation the
Capital of the Company Was . .
£4.00, 000 dividecf_iﬂ:tﬁ;ton u / -
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':'MQRANDUH OF AGHEEMENT made BETWEEN GENERAL FOCDS

}‘ CORFOL A TON of North Street Whlte Flairs iew York United

States of America (hereinafter called "the Vendor") of

“the one part and ALFRED BI'ED & SONS LIMITED of Devonshire

Wiorks in the Clty of Birmingham (hereinaftér calld AL
e : ot E@ :

Purchaser") of the other part - *_. 171 3:\;
" \"
IIE requisite permission of the Exchange Cont \142§& :

Authorlty having been received:.

I THE Vendor shall sell and the Purchaser shall purchase:

! (a) %,997 fully paid Ordinary Shares of £1 each in
Grape-Huts Company Limited Ghich the Vendor

holds as registered owner; and

!
5 for the Vendozr.

|

All which said shares r;preseut the entire Author;Sed and

v

ilasued Share Capital of Grape-iuts Company lelted.

(a. SHE said sale and purchase shall take efiect for a
Ecbnéideration to be satisfied by the issue and allotment
ito thie Vendor of 30,000 COrdinary Shuares of 3s. 4d. each
kof the Purchaser creditsd as fully paid. 25
3. IHE said sale and purchase shall be completed rorthwith
:when the Vendor shall transfer the said & 397 Ordlﬂary

Shares in Grape-Huts Company Limited and dlrecﬁ?its Sald N

T
« 7 \ 4

AR T
GRSV s '“\ f

/{

o ' %ﬁ*ﬁ:‘i:_f?fi“”ﬁ //

(b) the Vendor's beneficial interest in a f ther \\x

£

9
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nominees to execute Declarations of Trust in favour of

thie Purchaser and the Purchaser shall issue and allot’

i the sharés referred to in Clause 2 aereof.

DATED this Tweclws, dayof dein.ny 1957.

Tor and on behalf of
GEIIER AL FOODS CORPORATIOWN.

S WITEBSS: 155 | | igs
‘7}%% 'Oml w/ %mjﬁ A—V : L

?hlf
_For and on behalf of

SUWRED BIRD & SOHS LIMITED.

WITHESS:
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DATED 208 Qb 1957

GEMER AL FOODS CORPORATILON.

- and -~

. ” ‘F
; . \’S’ .
ALFRED BIRD & SONS LIMITED

MEMORANDUNM COF AGREENENT
providing for the sale of thed:
entire Issued Share Capital &
Grape-ifuts Company Limited. ,
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293663

f')/ The Companies dct 1948.

COMPANY LIMITED BY SHARES.

Sperinl Resolution

oF

ALFRED BIRD & SONS LIMITED.

Passed 9th June 1958.

Av-en EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Devonshire Works,
Birmingham 12, on the 9th day of June 1958. the tollowing

RESOLUTION was passed as 4 SPECIAL RESOLUTION 1~

RESOLUTION.

That the Articles of Association of the Company be
altered by deleting in Article 43 the word *‘ten’’ and by

substituting therefor the w ord *¢ fifleen .
AW Y N

” Chairman.
REGISTERED |
25.dUN 1958
—
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Joint lolders.

Wit W o damny

enti', 3} t+ .u)tsr-.v

TWawn meskfer
deemed reroeh

Notice in case of

Jeath or bank-
wupte;n.

34 . ﬁ

the Company in General Meeting during their teovre of oft ¢, and

the report shall state:— /

(¢) Whether or not they have obtained all the information and
explanations they have requized, and

(D) Whether, in their opinion, the b'ﬂaucl, sheet re:f'.m;@dwto in
the report is properly drawn up so as to exhibit a true And
correct view of the state of the Company’s affairs according
to the best of their information and the explanations giveu . ¥
to them and as shown by they}mv\ks Fiyihe Cumapany. a

; \ . )i‘ the Company
¢ @i\umm %é?ﬁrt shall he read before ‘ L;) ‘
Ay =51 b

1-«* » open to inspection by A 'i""’f.;f _

""m::.'n % i . v
N

“r the posf Zn
{1 pddress

as appeaving in the Register. - «hare

. . s - T
all notices shall he given toesfee w2
Lo
4‘%@’3
; ;EX'- - s
3’?;.‘ &f"‘#‘
v p
' © AE
kD have notices served npon huu i
o
;&‘;ﬁme& aid no Member, gher than a f.'.'ﬁ'f #
glstcr ]n' an addroas sefenin the United o

1ee oany notive or other doeume; “served by z9st, shall be

thAAY on 'n'hicll;"/’ﬁn:{{'ﬂ, and in
nifteient lesF@roribat the letter

e et 8 e T
PLOVIRE St 7
optaining the netion N
aad puk into the post v

e Rt By
U vras preperly Luldlm. wl, stamped

st

rary

g d
a3

ADEUMICHL ey 0

wrogr T

160. Any notice or et b st foony
left at the registered address of any Moo, ;. e Mo of these
presvits shall, nowwithstanding that suo ‘In e 1o dead or
hakmipt, and whether or not the Cox v ov have vovea o8 i o SR

ot hankrapley, be deemed to nave been duly =eree., “a respoet ol oy
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A
. ‘ . ,‘ 35 '///’
J’{ . . . ! .
ql,ggﬁ registered in the nariwe of sueh Member as sole or joint holder
pr a It o 4 v . . i
ﬁ%mb his name shall, at the h,me/ﬁf:‘ the service of the notice or docu- SRy
P meut, have hean }'gm\-ved ,i’l;,og;-*the Register as the holder of the shara, o { .
£ and suel serviee shall Lo all purposes be deered a sufficient service ™ . i
ol such notice or {1:}911916:11; on all persons interested (whether jointly i
. with or ny e.lamungj‘tlu‘ough or under him) in the share, ' , ) L
161. Where a given number of days’ notice or notice extending IIowtt;me to ba A
‘ = otlia P BT . . counted, K
over any other peviod ig required to be given the day of service shall, ‘J
. . . e
unless otherwise expressly provided, be cowited in such number of i
days or other period. o 3
o . e
WINDING-UP, . SRR
162, If the Company shall be wound up the Liquidater me g with Dict:ibpti:t;e o - LS
‘ . . R o . : . . nssets in { R
the _sanetion of an extraordinary resolution of the contributories, winding-up,
divide amongst the coutributories, in specie, the whole or any part E
- of the assets of the Company, and may, with the like sanction, vest
the whole or any, part of sueh assets in trustees upon such trusts for ‘]
the henefit of the contributories as the Liquidator, with the.like - - )
sanetion, shall think fit. : . &
_ INDEMNITY. L }Z
s ’ N
ke ) - . . h
163, ~Brory Director, Managing Dircetor, Manager, Officer and Indemnity. ;j
Audj,tu‘f of the Company shall he indenmified out of - funds of the : 5
Ceo wy against all Hability Suewrred by him ov sueh Direetor, %
.. wging Dircetor, Manager, Ofice or Auditor in defending any ‘ :
b proceedivigs, whether civi or eriminal, in which Judgment is given in t«&i
K * - - - - - ‘J \‘ vl
his favour, or in which he is acquitted, or in connecclion with any R /J}
application under Section 372 of the Act in which reliel is granied to i
him by the Court. ‘ P ¢
8 L
YA IS of CLNKAt2 et esboeht omse :
e R S FHEREACS f CLLIETLR Y reitecsti 2eb2r ¥
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T COMPANIES ACT, 1999, LTt

COMPANY LIMITED BY b’II-J.‘i‘lREH.

@rdinary Besolition

— O —

At an adjourned EXTRAORDINARY GENERAL Mrerixe of
AsrreED BIRD & Soxs Liarrrenp, duly «onvened and held on the
15th day of April, 1940, the fol' v, ndinary Resolution was

duly passed :—

RESOLUTION.

That the Share Capital of the Company be increased
to £410,000 by the ercation of 10,000 additional Ordinaxy

Shaves of £1 each, such additional Ordinary Shaves to

MW v

—

he at the disposal of the Board

~
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ALFRED BIRD % SONS LIMYTED.

Statement of Inorease of Mominal Capital pursuant to s. 112 of the Stamp

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

‘ L _ N 3
shillings for every £100 or fraction of £100—Section 41, Finance Act, 1933). =] ES } 0 v
} SO MR L
i —— - 7 k
!

This statement is to be filed within 15 days after the passing of the Resolution i

i
by which the Registered Capital is increased, and if not so filed Interest on the Duty | i‘

/ {
at the rate of 5 per cent. per annum from the passing of the Resolution is also payable i

‘@ yf

(s. 5, Revenue Act, 1903.) : iu
Note.—Attention is drawn to Section 52 of the Companies Act, 1929, relative : :

N ol t[
n. " . to the filing of a Notice of Increase and a printed copy of the Resolution anthorising | b
the Increase. %
'- ¢
- :
T PUBLIBAED ANXD 8SO0LD BY T
; WATERLO W & SONS LIMITED, §

i -

LAW AND COMPANIES' ETATIONERS AND REGISTRATION AGENTS,

Y.ondon Wall, London, E.C.2, Parliament Street, London, S.W.1; /

Yoo,

and 8, Newhalil Strcet, Birmingham, 3.
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NOTE—This mar

d for Binding, and must not be written across.

ginh is reserve

The NOMINAL CAPITAL of

ALFRED BIRD & SONS Limited, *

has by a Resolution of the Company dated__ 15th April 1940

been increased by the addition thereto of the sum of £_10,000 . » divided into
-10,000 sharesof £ 1 agch beyond the Registered Capital of

e

Four hundred thonsand pounds

Signature, M% /{kf“’"’w

s

o

Description g w%n

Date (& A W 1940,

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

W

B e il e T



No. of Company.__2036653 / i’\\\

o

&
O THE COMPANIES ACT

10149, ° {
' .

, 1929,

Neotite of Increase in Nomiral Capital,

@ . Pursuant to Section 52,

Name ——

[ESR

of

Compeny | ATFRAD BIRD. & SONS.

This Wotico must be sent to the Registrar within 16 duys from the date of tho passing of the Resolution by which

the Tncreaso has been authorised, under a peanlty for default,

A Statement of the increase of the Nominal Capital must be filed pursuant to

within 15 days of the passiag of the Resolution, interest on the duty at the rate of 5 % per

annum will be charged by Virtue of S. 5 of the Revenue

— e e mmeecia. mwmE As SASIED oW R T e WD Sk

L % 112, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. Tf net so filed

Aok, 1003.

-

. = EW ]

PUBLISHED ARD 80LD 1Y

B
WATERLOW & SONS LIMITED,

LAW AND COMPANIES!' STATIONERS AND REGISTRATION AGENTS,

London Wall, London, E.C.2, Birchin Lane, London, E.C.3,
Parliameit Street, London, S.W.1; and §, IMewhall Street, Birmingham, 3.

Presented by

_Siaughter and lay, . .

—18, fusthi »iary,

B.C.2.
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TO THE RETISTRAR OF COMPANIES.

ALFRED BIFD & SONS 4 ——

Limited, hereby give you notice, puszuant to

section 62 of The Compenies Act, 1928, that by (a)_.Qrdinazy.

Resolution of the Company dated the. . . fifteenth . oo o ey of
_April , 1040 , the nominal Capital of the Company has been
mcreased by the addition theretc of the sum of £10,000 ... . PO
\ E
beyond the Registored Capital of £400,000. oo mmvrm oo
-

The additional Capital is divided as follows >

Noramel amount ©
of each ghare

10,000 Ordinary £1

Number of Shazes Clags of Shares

The Conditions (b} sabject to which the now Shares have been or are to be issued are
ag follows:—

The new shares are additional ordinary Shares w-a...,&.;).
IVEPY 4 4 W Prn Rasi ol Hu M&,,:‘- Mﬂ? J'Lmq_

3ot e *
[ PAE ¢ p
Dated the . . = * :-f‘wi&mm{’i.__ dav of = 7‘6‘“‘{‘” — 1940.
L
fa} * Ordmaty," “ Extraordinary,” or * Specisl.”
{b) eg., * Votin: Righis,” “ Dividends,” obe,
(If any of the new Shares are Preferea -t stale whether ikey are redeemable or not.)

2

Al :
Signature " .« 1.‘_ B -
{Siale whether Direclor or Minager or .:ccreta ) "ﬁ ey

R e e R TN o e s ot

e

e £ g e = T S
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COMEAMIES
LREGISTRATION,
THE COMPANIES ACT, 1948.
COMPANY LIMITED BY SHARES.
SPECIAL RESOLUTION
~ALFRED BIRD & SONS LIMITED.
(Registered 1967.)
At an EXTRAORDINARY GENERAL MEETING of the
above-named Company duly convened and held at the Offices of
the Company, Maxwell House, Banbury, Oxfordshire, on Thursday
the 18th day of May, 1967 the following RESOLUTION was.duly- -
passed as a SPECIAL RESOLUTION of the Company : fz 3;\« E ﬂ \\;.
W i
: §
RESOLUTION. : B

DRSS L
. e ey

That the name of the Company be changed to GENERAL
Foobps Liwiten with effect from Jume 1st, 1967.

DATED this 18thday of May, 1967.

Chairman of the Meeting.

Blactrde Law Press Lid,
56753 N




B I

53

? “E- 1; 4;;:;—' T;J
No. 203663 S P '
W2
i3,
el L e
Reference: C.R. BOARD OF TRADE

COMPANIES ACT, 1948

ALFRED RPIRD & SONS LEMITED

Pufsuan: to the provisions of Sub-Section (1) of Section 18 of the Corapanics

Act, 1948, the Board of Trade heeeby approve of the name of the above-

L I 3 P

named Company being changed to REGISTERED

i~ Juidiger
GENZTAL FOODS LIMIFED

H-

Signed on behalf of the Brard of Trede

wt

this 13t June, 1967.

FF

. Authorised in that behalf by the
C.60 President of the Board of Trade

831373505 D.133002 10N TLP, 10765 Gpals,



DUPLICATE FOR THE FILE,

ALFRED Binp & BON3 LIITrD

Was incorporated as a limited Company under the

Compenieg Aets 2908 ¢, 1917
on the Gtn I‘f):mary 1525

and Whereng by s

special resoiution of the Company
approval of the Board of T

!
f race it has thanged its name,
g 3ok therefore hereby

ceriify that the Company
Company i InCorporated yn

der the name of

. CESTERAL F0I23 BIvimep

q Given under my hand at London, this 1ot June, 1957

s A

Certificate recencd b 7,
. zggég msmm rar of Companies.

Date / ( (7

“-ﬂ kg - O A o Ay
"--._._*-M

and with the

5 a limiteg

A ——— O i M i e S
- A

9 01seae) 1839700 341, 447, s Pa ).
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THE COMPANIES ACTS 1948 10 1967.

1

COMPANY LIMITED By SHARES.

SPECIAL RESOLUTION

GENERAL FOODS LIMITED.

(Registered )

At an EXTRAORDINARY GENERAL MEETING of the
above named Company duly convened and held on Thursday,'
23rd Janvary, 1969, the following Resolution was duly passed as a
SPECIAL RESOLUTION of the Company :—

i

RESOLUTION

That the Articles of Association of the Company be altered
by deleting Article 61 (relating to the scal of the Company) and
by substituting therefor the following Article -~

“61. The seal shall not be affixed to any instrument
without the authorily or ratification of the Directors and
any document <n sealed shall be countersigned by a Director
and the Secretary or some other officer (including another
Director) of the Company Provided that Certificates for
shares, debeature stock or other forms of security of the
Company may at the discretion of the Directors be issued
under the seal of the Company without the countersignature
of such persons as aforesaid if the systems of controlling
the affixing of the seal thereto is contr-Hed by the Auditors
Registrars or Bankers of the Company on terms agreed by
the Directors.”

- P
DATED this 287" day of _Jawiry 1960,

%
-
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Comyp any) I..203653“._ S

THE COMPANIES ACTS 1948 o 1967

NOTIOE of (‘JONSOLIDATION. DIVISION, SUB-DIV ISION, or CON VERSION

. ,;m::c\::vm..-m&mw

e s TR &

ritto STOCK of SHARES, specifying the SHARES &9 Consolidateq, Divided, Sub-
vivided, or Converted into Stoek, or of the Re-Conversion into Shares of Stock,
t.100ifying the Stocl 80 re-converted, or of the Redemption of Redeemable Proference
i

“hares or of the Cancellation of Shares (otherwise than in conneetion with a reduetion

w{ share eapital undor Section 66 of the Companics Aet 1948).

Pursuant 1o Section 69 of the Companics Aot 1948.

Frsert the

Xame of ) —
 lthe
Lompany GENERAL FOODS
LIMITED
¥ osented by Diesentor's Referenceh_______.___
‘;’ C o;‘ . ‘e
(RN ‘ ’;_"_ T g . /J’/‘ 8
-+ &\ 5 ‘I’L}
5 e ‘ - ‘..':—J . .|
Form No, 28
(Vo filéhyg feo payabls)

The Sollcitors’ Law Stationery Seciety, Limited ¢ ,
192 Floot Streer, B.Od: - 3 Bucklershury, B.GAt 49 Deors Row, WG}, 6 Victoria Strogtas.w.1 ;
Hanover Street, W.1;  55.59 Newhait Stfﬂf-hfrminghmn,g,; 31 CHAR P coria Strogt
& 21 North John Street, Livarnant 9. Ao mn - .

5
7



7O THBE REGISTRAR OF QOMPANIES.

GENERAL FCODS LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act 1943

that by ar Ordinary Resolution of the Company duly ﬁassed at
the Anpual General Meeting of the Company duly convened and
held on 13th November, 1970 the existing issued and unissued
2,460,000 Ordinary shares of 3/4d. each in the capital of the

Company were consolidated into 410,000 Ordinaxry Shares of £1 each.

2 ‘f/ }‘lf-' ‘e ¢ I,‘y
(Signatur AW ‘L%Mxﬁﬂ

(State whether Director or Seereta,7j - LTy

rvod for binding, and must not be written acre

margin 18 re%‘
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No. 203663, ’

Certificate of Incorporation

T pErREBY CERTIFY that ALFRED BIRD & SOXNS LIMITED
is this day Incorporated under the Companics Acts 1908 to 1917,

and that the Company is Limited.

Given under my hand at London, this Sixth day of Fobruary

One thousand nine hundred and twenty-five.

A. E. CAMPBELL-TAYLOR,
Registrar of Joint Stoek Companies.

Fees and Deed Stamps, £45:3: 0.
Stamp Duty on Capital, £4,000:0:0,

TRR03
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The Companies Aets 1908 1o 1048,

COMPANTY LIMInED BY SHARES.

Memoranvum of Agsariatign

or

ALFRED BIRD & SONS LIMITED

-
v

1. The name of the Company js "GENERAL FooDs LIMITED"

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company js established are— Objects

(4) To acquire as g going concern, from Alfred Bird & Sons
Limited (incorporated in 1900), of Devonshire Works,
Deritend, in the City of Birmiugham, upon the terms of
an agreement alyeady prepaved and identifieq by the
signature of ITugh Barham Carslake, and expressed to he
made between the sqid Alfred Bird & Song Limited, anq
Arthur Axel Milloy of the one bart, and this Company of
the other part, or on such otherp terms as may be agread,
the businesses now carried on by the saig Alfred Birg &
Sons Limited, undey the style of « Alfred Bira & Sons
Limited,” at Devonshire Works, Deritend aforesaid, and
at Marke; Roag, Islington, London, as manufacturers of
and dealers in custard powder, egy Dowder, baking
powders, and varioug other food broducts, Specialities,
and preparations for culinary ang domestice use, and as I
wholesale angd manufacturing chemists, ang certain of NS
the Property and assets connected therewith ; ang to g’ =
tarry on, develop and extend the said businesses, {

(B} To carry on the business of general illers, manufaclurers,
importers and exporters of and dealers m all kinds of
food and non-food products and articleg and preparations

— T

T e 7

T,
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Acquire other
wsiness or
proporty

Acequire shares in
other companics

Acqttiro lands,
property, rights
and privileges, and
conatruot buildings

i

for human or animal consumption, culinary, domestic,
household, or agricultural use, and to manufacture

and deal in all such other products and substances as
can be made or extracted from the raw or other matierials-

used in or for, or in connection with the business of the
Company or from the waste or refuse of such materials
and to manufacture and deal in all kinds of materials
machinery, apparatus and things necessary or useful
in the production of any such articles as aforesaid.

(¢) To carry on the businesses of machinists, timber merchants,

carpenters and joiners, wood sawyers, fitters, millwrights,

malkers of tools and implements, packing and box
malkers, smiths, tinmen, printers, lithographers, paper
dealers, and of all detailed branches of business usually
or conveniently conneeted with any such businesses as
aforesaid, cither for preparing or finishing articles for
sale or for auxilinry purposes as well for the purposes of
. the businesses aforesaid, as for the purpose of profit as
independent businesses, and any other trade or business
whatsoever which can, in the opinion of the Company,
be advantageously or conveniently earried on by the

Company by way of extension of or in connection with

any such business as aforesaid, or is calculated directly
or indirectly to develop any branch of the Company’s
business or to increase the value of or turn to account;
any of the Company’s assets, property or vights.

{D) To acquire and take over the whole or any bparb of the
business, property and liabilities of any jperson or
persons, tirm or corporation, earrying on any husiness
which this Company is authorvised to carry on, or
possessed of any property or rights suitable for the
purposes of this Company.

(B) To take or otherwise acquire aud hold shaves, stoek,
debentures or other securities of or interests in any other
company having objects altogether or in part similar to
those of this Company, ur earrying on any business
capable of being condueted so as divectly or indirectly
to benefit this Company.

(F) To purchase, take on lease or in exchange, or otherwise
acquire, any real or personal property, patents, licences,
trade marks or copyrights, rights or Drivileges which the
Company may think necessary or convenient for tho
purposes of its business, and to construet, maintain and

alter any buildings or works neeessary or convenient: for
the purposes of the Company.,
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(&) To borrow or raise or secure the payment of money by
mortgage, or by the issua of debentures or debenture
stock, perpetual or otherwise, or in such other manner
as the Company shall think fit, and for the purposes
aforesaid to charge all op any of the Company’s property
Or assels, present and future, including its uncalled capital,
and collaterally or further to secure any securities of thao
Company by a trust deed or other assurance.

(H) To draw, make, aceept, indorse, discount, exccute and
Issue promissory notes, bills of exchange, bills of Inding,
warrants, debenbures and othey negotiable or transferabla
instruments,

(1) To grant pensions, allowanees, gratuities «nd bonuses to
. oftiecrs or ex-officers, employés or ex-employds of the
“\Gompsmy or its predecessors in business or the depen-

dents of such bersons, and to support or subseribe to
any chavitable or other institutions, clubs, societ'es
or funds.

(¥) To lend money on any terms that may be thought fit,
and particularly to customers or other persons or
corporations having dealings with the Company, and
to give any guarantees which may be deemwed expedient,

(K) To invest any moneys of the Company ot required for
the purposes of its business in sueh Investments or
securities as may he thought expedient.

(L) To enter into any partnership or arrangement in the
nature of a partnership, co-operation or unjon of interests,
with any person or persons, fiem or corporation engaged
or interested or about to become engaged or interested
in the carrying on or conduct of any business or cater-
prise which thig Company is authorised to carry on
or conduct or from which this Company would or might:
derive any henefit, whether direet op indireet.

(a1} To amalgamate with any other company or companies,

(X) To sell or dispose of the undertaking, property and assets
of the Company or any part theveof in sueh mannep and
for such consideration as the Company may think fit, and
in particular for shares (Tolly or partly paid up), deben-
tures, debenture stack or securities of any other company,
whether promoted by this Company for the purposc or
not, and to improve, manage, develop, exchange, lesse,
dispose of, turn to nccount or otherwise deal with all or
any part of the property and rights o: ‘the Company.

Toliy
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Distributo astots (0) To digtribute any of the Company’s property among the
0 #pect® Aembers in specic. .
Act a8 and (r) To do all or any of the above things in any part of the LT
through ngerte world, and either as principals, agents, frustees or other-
wise, and cither alone or in conjunction with others, -
and by or through agents, sub-contractors, trustees or e
otherwise. |
(@) To adopt such means of making known the products of R
the Company as may secm expedient, and in particular N
by advertising in the press, by biliposting, by circulars,
by purchasing and exhibiting of works of art or interest,
by publication of books and periodicals, by granting A
prizes, rewards, and donatious, by trade and general g @
exhibitions, by cookery lectures and demonstrations, or
by any other means which may be thought desirable.

Generally do ail (r) To do all such other things as are incidental or the
tagara Company may think conducive to the attainment of the

above objects or any of them.

members

Lisbiiity of 4. The liability of the mombess is limited. ] :]

Copital of 5. The capital of the Company is £410,000 divided into
pans 410,000 shares of El each

*

A S
=y

Any of the sharss in the original capital of the Company for the
time being unissued, and any new shares from time to time to be
created, may from time {o time be issued with any such guarantec or
any such rioht of preference, whether in vespeet of dividend or of
repayinent of capital or both, or any such other special privilege or
advantage over any shares previously issued or then about to be issued,
or at such a premium, or with such deferred rights as compared with
any other shaves previously issued or then about to be issued, or
subject ta any such condition or provisions and with any such right or o
without any right of voting, and generally on such terms as the ‘
Company may from time to time determine.
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WE, the several persong whose names ang addresses are subscribed,
are desirous of being formed into 5 Company in pursuance of this
Memorandum of Assoeiation, and we respectively agree to take the
number of shares in the capital of the Company set; Oopposite our
respective names,

NAMES, ADDRESSES anp DESCRIFTIONS OF SUBSCRIBERS Ni%&i {;gfﬁes
— T
ROBERT BLAND BIRD, One

The White House,
Solihuil,
’%‘.’*‘a-r'.'.'iel"shil‘e‘,
Baronet, M, P,
GEOFFREY BIRD, One
| Blytha Hal,
Knowle, i
“-'au'wickshire,
Manufaeturer,
OLIVER BIRD, ' One
Wood Lawn,
Solihull, \ i
Warwiekshire, |
Manufacturer,
CHRISTOPHER ALFRED BIRD, ,} Ong
Pinfield House, 7
Barnt Green,
Worcest(-rsbire, ;
Manufacturer. 4

Duted this 514 day of February 1625,

Witness to +he Signature of Sip ROBERT BLaxp Brp-—
Al BOXNER, ‘
Hall Porter,
Carlton Cluh.

Witness to the Signatures of GEOFFREY BIRD, Oriveg Birp
and CHRISTOPHLR ALFRED Birp—
HUGH B. GARSLAKE,
Solicit (.hl\.,
Birmingham,

!
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The Companies Act 1948,

COMPANY LIMITED BY SIHARES.

Articles of Aggociation

or

ALFRED BIRD & SONS LIMITED

(Adopted by Special Resolution passed on the 16th day of August 1954)

TABLE A.

1. The regulations in Table A in the Fivst Schedule to the
Companies Aet 1948, shall not apply to the Company.

INTERPRETATION.

2. The marginal notes shall not affect the construction hereof.
In theso presents the words standing the first column of the table
next hereinafter contained shall bear the meanings set opposite
to thom respectively in the second column thereof, if not jnconsistent
with the subjeet or context,

WORDS MBANINGS

The Act .- .. The Companies Aet 1948,

The Statutes .. The Act and any Aets amending the same,

These presents .. These Articles of Association as now framed
or as from time to time sltered by Special
Resolation.

The Office .. .. The registered office of the Company.

The Seal . .. The common seal of the Company.

The United Kingdom Great Britain and Northern Ireland.

The Board .. .. The DBoard of Dirvectors of the Company
or the Directors present at a duly convened
neeting of Directors at which a quorum is
present.

8903
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Definitions in
Statutea to apply
13 Articles

Private Company

Busoesns

Y

Worny MBANINGS
Mouth .. +« Qalendar month.
The registor ., -+ The register of members of the Company, L
In wiiting | .- Written or produced By any substitute for. -

writing or part] ¥ written and Partly so
produced.

Words miporting the singular numbey only shall include the
Bharal number and vieo versa, and

Words importing the masenline gender shall Include the feminine

gender, and

Words 'imporl.:ing bersons shall inelude corporations, and the

oxpression ¢ Seerctary ? shall include 1 temporary or assistant
Seeretary., v

Reference herein to any provision of the Aet shall be a reference

to sueh provision ag modified by any Statute for the time being in
force. '

3. Subjeet to the last Preceding Article, any words Or expressions
defined in the Statutes shall, if not inconsistent with the subject or
context, hear the same meaning in these presents,

PRIVATE COMPANTY
4. The Company is a Private Gomp:my, aad deeordingly :-—

(A} The number of members of the Company is limited to
fifty.

(8) Any invitation to the publie to subseribe for any shareg
or debentares of the Compuny s Drohibited,

(¢} The Company shall hot have power to issue share warrants
to bearer,
b}

(v} The right e frawsfer shares i restricted in manner
hereinafter appearing,

BUSINESS.

3. Any branch op kind of business which the Company is either
expressly or by implication authorised to undertake may b underiaken
by the Board at gueh time or times ag i shall think ity and further
may be suffered by it to be in ape ‘ance, whether such branch or
kind of businesg may have been actually tommenced or 1oty so long

as the Board may deem it expedient not to commance op proceed
with the same,

1.
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6. The ..Mee shall be at sueh place in Bngland as the Board
shall from time to time appoint,

7. No part of the funds of the Company shall he employed in
the purchase of, or in loans upon the security of, the Company’s
shares, except, in the corse of transactions mentioned in the proviso
0 section 34 (1) of the Act.

SHARE CAPITAL.

8. The share-capital of the Company is £410,9,00, divided into
2,460,000 Ordinary Shares of 3s. 4d. cach. v

SHARZS,

0. Subject to the Provisions of these Dreseuts, the shares of the
Company shall be at the disposal of the Board, which may allot,
STant options over or ofherwige dispose of them to suchy persons, a
such times and for such consideration, and upon such terms and
conditions as the Re..d ey determine, but so thag no shares shall he
issued at a discount except in accordanee with seetion 37 of the Act,

- 18, Except as ordered by a cowrt of competent jurisdietion or
as by law required, no person shall be recognised by the Company
a8 holding any share upon any trust, and the Company shall not, be
bound by or be compelled in any way to recoguisd (even when having
notice thereof} any equitable, contingent, future op partial interest
in any share or any interest in any fractional part of p share or {exeept
only as by these presents or by law otherwise provided) any other
right in respect of any share except an absolute right to the entirety
thereof in the registered holder,

11. Every rerson whose name is entered as & membor in the
register shall be entitled, without payment, to receive within two
months after allotment or lodgment of transfer {or within such othep
reriod gs the conditions of issue shall Drovide) one certificate for all
his shares, or several cortificates exch for one or more of his sharen
upon payment of such sum, not exceading 1s., for every certificate
after the first as the Board shall from time to {ime determine, Every
certificate shall be uader the seal, shall bear the signatures of at least
one Director and the Seeretary or some other berson appointed by
the Board and shali specify the shares to which it relates and the
amount paid up thereon.

12, If a share certificate be defaced, lost or destroyed jt may he
renewed on payment of such fee (if any) not exceeding 1s. and on

Situntion of
oflices

Funds of the
Company not to
be used for

urchase of or s
oans on Company’s
phares
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such terms (if any) as to evidence and indemnity and payment .of the
out-oi-pocket expenses of the Company of investigating such evidence
as the Board thinks fit.

4

TRANSFER OF SHARES,.

13.  Subject to such of the restrictions of these presents as may
be applicable and to the terms of any contract entered into with any
particular member or members upon the issue of any particular share
or shaves, any member may transfer all or any of his shares by transfer
in writing in the usual common form or in any other form which the
Board may approve.

14.  The instrument of transfer of a share shall be signed both
by the transferor and transferce, and the transferor shall be deemed
to remain the holder of the share until the name of the transferee is
entered in the register in respect thereof.

13. No share shall in any circumstances be transferred #o any
infant, bankrupt or person of unsound mind.

16, The Board may decline to register any transfer of shares
and shall not be bound to assign any reason therefor. The Board
skall not be bound to speeily the grounds upon which the registration
of any transfer is declined under this Article.

17. The Bomrd may decline to recognise any instrument of
transfer unless :—

(A} Such fee, not exceeding 2s. Gd. as the Board may from
time to time require is paid to the Company in respect
thereof ; and

(8) The instrument of transfer is accompanied Dby the
certificate of the shaves to which it relates, and such
other evidence as the Board may reasonably require
to show the right of the transferor to make the trausfer,

18.  The register may be closed at such times and for such periods
as the Board may from time to time determine, provided always that
it shall not be closed for more than thirty days in any calendar year,

and that the Board shall give the notice required by section 115 of
the Act.

INCREASE OF CAPITAT.

19. The Company may from time to time in General Meeting
ncrease its capital by sueh sum to be divided into shaves of such
amounts as the resolution shall preseribe,
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options over op Otherwigg dispose of them to such persong and on such
terms ag it shall thin) fit,

ALTERATION: S OF CAPITAT,

21. The Company may 4 General™ Meeting by Ordinary Consclidation
Resolution ;. o of ahares

(A) Consolidate and divide all op any o1 its share capital
Into shares of larger amoung than its existing shayes,

(B) Sub-divide its shares, or auy of them, into Shares of Subdisisjon of
smaller amoyng than is fixeq by the Memorandum of *tw
Association (subject, nevertheless, to the DProvisions of
section 61 (1) (@) of the Act), and so that the resolution
whereby any share i sub-divideq may determine tho,
as between the holders of the Shares resulting from such
Sub-division ong 0T more of the shares muy have any
such preferred op other specia} rights O¥er, or may have
such qualifieq op deferreq rights or be subject to any
such restrictions a8 compared Wwith, the other or others

as the Company liag Dower to attach o unissned op
new shares.

(¢) Cancel any shares which, at the date of the Passing of g?:ﬂgi-ﬁgsﬁm
the resolution have not been taken or agreed to he
taken by any person, and diminish the amount ¢f
its share capital by the amount of the shares sq
cancelled.

And may also by Special Resolutiop—

(D) Reduce its shayo capital anqg any capital redemption edaction of
. Y - Capata
Teserve fund im any manner and with, and subject to, “F
any incident authorised, anq consent; required, by Iayy,

GENERAT, MEETINGS,

22, Tae Company shall in each year hold 5 Genera} Meetine iilnntqal General
as its Annual Generg] Meeting in addition tq A0y other meetingg Yecting
In that year, and shall specify the meeting as such ip the noticeg
75503
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Board may call
Extroordinary
Meetings

Extraordinary
Meotings to
be called on
requisition

Notieo of
General Mecling

6

ealling it ; and not more than fifteen months shall elapse between he
date of one Annual General Meeting of the Company and that of the
next, The Annual General Meeing shall be held at such time and
place as the Dirvectors shall appoint. All General Meetings other
than Annual General Mectings shall be called Extraordinary General
Meetings.

23. The Board may call an Iixtraordinary General Meeting
whenever it shall think fit.

24, The Board shall, on requisition in aceordance with section 132
of the Act, forthwith proceed to conveno an Extraordinary General
Meeting and in the case of any snch requisition the provisions of
scetion 132 of the Act shall apply.

NOTICE OF GENERAL MELTINGS.

25. An Annual General Meeting and a meeting called for the
passing of o Special Resolution shail be called by twenty-one days’
notico in writing at the least, and & meeting of the Company other
than an Annual General Meeting or a meeting for the passing of a
Spectal Resolution shall be ealled by fourteen days® notice in writing
ab the least. ‘T'he notice shall be exclusive of the day on which it is
served or deemed to be served and of the day fo. " “ch it is given,
and shall speeify the place, the day and the hour of meeting and,
in ease of special business, the general nature of that business and
shall be given in mauner hereinafter mentioned or in such other
manner, il any, as may be preseribed by the Company in General
Meecting to such persons as are, under the regulations of the Company,
entitled to receive such notices from the Company: Provided that
& meeting of the Company shall notwithstanding that it is ealled
by shorter notice than that specified in this regulation be deemed
to have heen duly called if it is so agrecd—

(A) in the case of a meeting called as the Annual General

Meeting, by all the members entitied to attend and vote
thereat ; and

(1) in the case of any other meeting by a majority in number
of the members having a right to attend and vote at
the meeting, being a majority together holding not less

than 93 per cent. in nominal value of the shares giving
that right.

The accidental omission to give notice of
non-receipt of notice of a meeting by,
notice shall not invalidate the Pproceedi

a meeting to, or the
any person entitled to receive
ngs of that meeting,

¥4
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PROOCEEDINGS AT GENTRAL MEETINGS.

26.  All business shajl be deemed special that is transacted at
an Extraordinary Genera] Meeting, and also all business that is
trans'fmetfad at an Annual General Meeting with the exception of
sanctioning dividends, the consideration of the accounts and balance

Directors and Auditors and other offfeers in the place of those retiring

by rotation or otherwise, and the fixing of the remuneration of the
Auditors,

27. No business shall bo transacted a any General Meeting
unless & quorum he present when the meeting proceeds to business.
Save as otherwise provided by these presents, for all purposes the
quorum shall be members personally present, not being less than
threo, holding or representing by proxy not less than one-tenth part
of the issued share capital of the Company. A corporation being
& member shall be deemed to be personally present if represented
by proxy or in accordance with the provisions of seetion 159 of the Aet.

28. If, within half an howr from the time appointed for the
meeting, a quorum be not present the meeting, if convened on the
requisition of members, shall be dissolved: Tn any other cese it shall
stand adjourned to the same day in the next week, at the same time
and place, and if at suel adjourned meeting & quorum be not present
within fifteen minutes from the time appointed for holding the meeting
the members present shall be a quorum.

29, The Chairman (if any) of the Board or, in his absence, the
Deputy Chairman (if any) shall preside as Chairman at every General
Meeting of the Company.

30. If there be no such Chairman or Deputy-Chairman, or if
at any meeting neither the Chairman nor the Deputy-Chairman be

present within fifteen minutes after the time appointed for holding ﬁa

the meeting, or if neither of them be willing to aet as Chairman,
the Directors present shall choose one of their number to act, or if
one Director only be present, he shall preside as Chairman if willing
to act, If no Director be Present, or if all the Directors present
decline to take the chair, the members Dpresent shall ehoose one of
their number to be Chairman.

31. The Chairman may, with the consent of any meeting at
which a quorum is present, adjourn the meeting from time to time
and from place to place, but no business shall be transacted at any
adjourned meeting except business which might Iawfully have been
fransacted at the meeting from which the adjowrnment took place.
1t shall net be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

°

Definition of
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32. At any General Meeting  vesolution pub to the vote of the ‘

meeting shall be decided on a show of hands unless, belore or on the
declaration of the result of the show of hands, a poll be demanded by
the Chairman or by any member present in person or by proxy and
entitled to vote. Unless a poll be so demanded, a declaration by the
Chairman that a resolution has, on a show of hands, been carried,
or carried unanimously, or by a particular majority, or not carried
by & particular majority, or lost, and an entry to that effect in the

bonk of proceedings of the Company shall be conclusive evidence of.

the faet without proof of the number or proportion of the voties recorded
in favour of or against such resolution.

33. 1{ a poll be duly demanded the result of the poll shall be
deemed 16 be the resolution of the meecting at which the poll was
demanded.

34, In the ease of an cquality of votes at a General Meeting,
whether on a show of hands or on a poll, the Chairman of such meeting
shall be entitled to & second or casting vote.

35. A poll demanded on tho election of a Chairman or on &
question of adjomnment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place and in
such manner as the Chairman direets.

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

YOTES OF MEMBERS.

37. Subjeet to any speeial terms as to voting upon which any
skares may be issued or may from time to time bo held, on 2 show of
hands every member present in persen shall have one vote, and on a

poll every member present in person or by proxy shall have one vote
for every share of which he is the holder.

38. A corporation, being a member, may vote by any proxy
or duly authorised representative, who shall be entitled to speak,
demand a poli, vote, act as Proxy and in all other respects exercise
the rights of a member, and shall be reckoned as a member for all
purposes.

39. No objection shall be raised to the qualification of any voter
extiept. at the meeting or adjowrned meeting at whieh the vote objected
to 1s given or tendered, and every vote not disallowed at such meetine
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shall be valiq for Al purposes, ANy suel ohieetion made in due Hme
siall be fing) and eonelusive,

40. On a pon votes may bo givey either personally op by proxy.

41, FI‘hej Instrument appointing 5 Proxy shall be in writing
under the hang of the Appointor, or if the appointor he g, corporation,

either under it ommon seal or undep the hand of an ofieer or attorney
80 authoriseq,

42, An instrument appointing o Proxy may be in the following
Torm oy in any oﬂmr Torm which the Boarad shan approve :—

i .«Llumuan Brrp & Soxs Livrren.

‘ig{s .
- t'“ Df ,

“in the County of + heing g,
“member gf the above-nameg Cmnpany, herehy
* appoint .
3 Of .
“ ar-ither member op falling him,
118 NS Of .
" another member or failing him,
[¥Y Of .
*“ another member, as My Proxy to vote for me and on
“my behalf at the (Annual op Extmordinary, as the
" ease may be) General Mecting of the Company, to be
* held on the day of 19 | and at any
* adjournment thercof,

* As witness my band this duy of 19 ™

DIRECTORS,

43.  TUnless and unti) otherwise determined by the Company ip
General Meeting the number of Directors shall net be less than three
nor more than fifte,n

44. Each Director shall have the Pawer 1o nominate (3 ) any
other Director, or {2} any person approved for thay burpose by 3
resolution of the Board, to act g alternate Director iy his place during
hig absence, and at his diseretion to remove such alternate Direetop
and, on such appointment being made, the alternate Director s_hall
(ex(:ept as regards power to appoint an alternate-_ ?nd ren.ml‘lerah(?n)
he subject in all respects to the terms nnd conditions existing with
reference to the other Directors of the Compan:r, and each altex:nate
Director, whilst so acting, shall exercise and discharge all the funetmns,

RIS
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Form «f proxy
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Puowers and duties of the Direetor he represents. An alternate Dirvector
shall {pso facto eease to e an alternate Director if his appointor ceases
for auy reason to be = Director.  Any Director acting as alternate
shall kave an addivionsal vore for each Director for whom he acts as
alfernate. '

5. Any inctrument appointing an aliernate Director shall be
left &t the offtee and shall. as rearly as circnmstances wili admit, be
in the form or fo the effect following :—-

“AIFEED BIRp & Soxs Lorrep,
~ 1. .
* a Direcior of the above-named Company. in parsuance
*of the power in that behalf confained in Arficle Ju
* of the Ariicles of Asseciation of the Company do hereby
T reminate and appoing .
of, -
"0 qet as alfernate Director In my place duritg my
~ absenee and 1o eversize and discharge all my dntesag g

Director of the Company -
™ As witness my kand this day of i

40, The remuzemtion of the Direciors shall fom tme o rime
e Qetermined by the Company in Generad Mesring., The Direczors
shall also be entitled o be pald thelr travelling ard hotel €XPENSE @f
attending and rning fvom Beand WEEINTS or otherntse ineurred
while enzaged on the business ¢ the Company,

2\ DRirector of the Company mway be or hecome g directon o
other offcer of, or orkersize interested in. AOF SOMpany promoted
N NI e =
by the ¢ LWmpany, or In which the Company way be interested, sog
orek Ee T St B ST Fam o 3 i3
na -btth Dircezor shall be aroenntable for AU remunesation o aiher
NSRS reveived by him s A Qreetor or oy of, or from ki Imteress
IR Sk other ¢ompany, The Brand may alka eXereise the worime

S ether g ) 23 it Yoz
FORET conferred By the shares in ALF lher compary beld op OEDE
Pl B Ty @ § > » y
by the Lompeny in saeh manpes n Rl respeets s i shall tiick fe,
Ioclndine oF arefze i & - iy O
k.: ,.m.:;.? the @ﬁhumuﬁ‘ B avoar of any resolution ADpOMTr e F7, o
Lhwe i - pd — m " o R ~
WEF 01 s mumber, @recmom e «Wswrs of snoh other mpany, ex
o - e S e & 3 - g e, . o - it
mwzi;: 0T proviling fur the TAFTREn: of Temmneron o e direviong
I‘l),“\t‘-.‘ = P s moayn, =y - - -,

@ SasteTs el such athes COTRAnF. ANy Imoacter of te Company oy
B30 I ST (of ah CEED OF @ T e x > e iy
Voo I favenr of the exer SR OISR vosing TEhis I mannes alaresald
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N " iy, - i ) i ’ -
| oo U shall nor g, HeCossIY fop 4 Divector 14 114 ANY share %o s
] Gustlisient iy, . LT

{f : \ 73 e o e "
w‘% HL Ph Othien of o Divectoy shall 1o viested iy the following z}m}#m -
i RO s < e WEKh oflfe v
; UV, namele oo of p,:;ﬁm,&,, L
‘. R . Sy . ) adate i
f (EY L he FesIgn his offieo by WEHDE undoy his haud 10 at
; the offiee, i
B Lo
I » \ 0 A) . ! Y
! {8} If he be 1oungd Junatie gp L unsovad mipg, or become i .
I bankrupt op COmpound wit]; pig ereditors, q
(€} It the Bogrq resolve that hig office he vacateq, i
] v g - . . 4
| (DY If e become Profibited from being 4 Divectoy by reason h
of any orgep made ungdgy the Aet,

’
Ryncleerte o W

S0, Any DPerson may pe appointed op elected g » Direei pp No agn
WEAEYer mur 1a b 45, and no Divectar gy be Yermired to vueqp, S e
hiz offee by reason of hig #linining gp having uttained (ne qge uf ;
SEVENEY years or any gihay age,

e S e

e

POWER =R AXD DTYIES ox DIRECTOLS,

B S

{ 1. The Dusiness Gty Corapany ghal he manageg by 1he Boatk s power o

5 Board, whiej My exereise ali guel powers of the Company ag aym Bt of j
FJ ot by the Aer or by these presents required 10 be exercised by the
f ¢ 'ompany i Grenera) Meiting, suthject nevertheless tq My regulations
I Of thege presemty, tn #he Previsions of the Act, and to suel) regulations, ;’
p\\ ."

being nor ineonsistent ity the aforesaig regulations op Drovisions, :
28 16ux- he prescribed by ihe Company in General Meeting, hug no j
reguiations made by the Company in Gieneral Meeting shall invalidage

AV prior aet of fhe Board whieh would have heep valid if suel vegaki- ,'
tioss hud not been made, The genergl Dovwers givep by thiy Artiele
. shall pot e limited or restrieted by any speeipl anthority oy Poviap
# given to the Board by any other Artive,

T ey AT

32 The Buard may from time tg time ang ot any time hy gﬁiitmy ;
Dower of :rfhn'nﬂy ST ITe ey twapaLg, trmg o, Person, or ANy ot oy, ;:,
ﬁuetuai’mgr bodr of perons, whether nominateqd diveetly op indix'eoﬂy
by the Board. to he the attorney or attormeys of the Company foy sueh
p;u’pasas; and with such powers, authorities apg diseretions ¢
;‘H‘f‘&‘(ﬁﬂﬂ' those vested in op exercisable by {he Boarq l-ufder thesp
rresents) and for suelt period and subject to sueh cnndnmx‘ls as i

) may think fit, and any such Power of attorney may contain Suely
m'o‘visions for the protection and cmwenic_'n(:v of persony dealing
with any sueh attomey as the Board may think 1it, angd may aise
Zluﬁl()l‘.f-‘i;“ any sueh attorney to sub-delegaie all op HRy of fhe DOWers,

authorities and discretions vested in him,



Seh mmig e o

i L AL

S L 3

R
S

-, “palr
e e S P A

e A e o
ok N
it tadon

I e R g

e ety e S S P g T
f . = = T = A
- e i

!

D it St )

§

dl

et gt ooy

[ERYR RO |

LT
rpinany

Haabomig generg

4 Hloed

Bk pny
fu-;w ey
Ly

Yores g sy
“aptige L wgh
tapiprny

Pralarstion of
inteseal

Pawer 1o voln

Cienweral antleo
of intercal,

/

i

p, Al oy iy ssersie e gevere swlieald by
e : . . TIPS gk ) g
sl B od e Al wilhy e by ﬁﬂl«‘W&;,}{ i m’f b e T o
' ; By didets Bt ond!
shymnly o1l sl prownis shull e saatod s @30 Fnnrd.

e e Pangisyy e Wi Vil i sl fﬂ’fr!’ﬁi‘%’ fT:/z';::_glx:
Iy wxopekae L poswirs eonfersed it ﬂ,m-ffxps.faﬁa;:;,;é;;:;_’ m“uu: ;‘(n’a
b 1 Gl inelied v} of Lhe Ach with peassd s she iwj{u,g ol a
daiiilon roghslery il Hie By fsubijes 2o r"w EUTHTS o
thuse sestingis) ple sl vary sieh Puilgdin s 25 [ runy 2%

respect g e eeping of any sieh repistors .

hH

=

s The Bosed may exereige gl the powers of t2e Eomrpus
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M. A Diseetor may hold any other offee or plare «f proSt
uhdep the Comypany (other thun the offiee of Anditor) in evinrefon
With s offiea of Jirecio vy and no Directgr or infending Director il
he dinqpidisied by his offiee from eotracting with the Company,
oither with vegard Lo lis tenure of any such other ofice or phace of
ML or as vendor, purehaser or in any other manner whoiever
nar ghall any such contract, or any contract or arrangement entered
into by or on hehalf of the Company in which any Director is in any
Wity interested, be Jiable to be avoided, nor shall any Direcier so
contracting or heing go interested he liable to account to the Company
For amy profit realised by any such contract or arrangement by reason
of such Director holding that office, ¢.r of the fiduciary relation thereby
catablished, hut the nature of his interest shall be declared by him at
the meeting of the Board at which the question of entering into the
conlract is frsb taken into consideration or, if such Direetor was not
at the date of thab meeting interested in the iroposed comtract, at
fhe next meeting of the Board held after he beeame so interested,
and where a Director hecomes interested in a contract after it is made
sueh deelaration shall be made at; the first meeting of the Board
held after he heeomes so interested. A Director shall be entitled to
voie in respect of any contract in which he is so interested notwith-
standing such interest. A general notice that a Directoy is 2 member
ol o specified company or firm and is to be regarded as interested
in all transaetions with such company or firm shall be sufficient
tliselosuro under this Arxticle, and after such general notice it shall not
he necessary to gitve any special notice relating fo any subsequent
(ransaction with sueh ctompany or firm. Anv Director may aet by
himsell or his fiem in g professional capacity for the Company, and

B ov hiig fiem shan be entitled to remuneration for professional servicaes
Ay iF e were not, g [Yirector.

T
P 3

N

T et
PR

eyt e Al

P

et

e L‘E’:—m‘,’_-;w:t'is..:lrxf—w»x—:?-..—‘—':ﬂ-!._

RS ot

=5

.~
B e e e R i
»

At ETaEy

Py ey
s St

jarymy
S

A T L

TR

e e



&4

P I S

T AIE AT

o W oA AN b il e

st

Fai et S ot v a s

357. The Board shall cause min
, ] utes to b -
in books brovided for the Purpose:- € made :;ig:tes to be

(&} Of all appointments of offj
the Do Lk cers made by

(B) Of the names

(C) Of all resolutions and Proceedings at all

meetings of the Company and of the Board and
of the committees,

MANAGING DIRECTOR

58. Tbe Board may from time to time appoint one Power to
or more of itsg body to the office of Managing Director appoint
for such term as it thinks fit and, subject to the Manzging
terms of any agreement entered into in any particular  Director
case, may revoke such appointment, and a Director so

the same provisions as to resignation and removal as
the other Directors of the Company, and if he cease:
from any causs to be a Director he shall ipso facto
and immediately cease to be a Mannging Director.

39. A Managing Director shall rzceive such Remuneration
remunervation (whether by way of salary commission or of Managing
participation in profits, or parciv in one way and Pirector

partly in another) as the Board may determine, and
either in addition to or in iieu of his remuneration
as a Director,

60. The Board may entrust to ang confer ugen a Powers of
Managing Director any of the powers exercisable by Managing
it upon such terms and conditions, and with such Directox

restrictions, as it thinks fit, and either collaterally
with or to the exclusion of its cwn powers and may from

ime to time revoke, withdraw, alter or vary all or any
of such powers.

THE SEAIL

61, The seal shall not be affixed to any Seal
instrument without the authority or ratification
of the Directors znd any document so sealed shall be
countersigned by a Director and the Secretary or some
other officer (including another Director) of the
Company Provided that Certificates for shares, debenture
stock or other forms of security of the Company may at
the discretion of the Directors be issued under thz seal
of the Company without the countersignature of such
persons as aforesaid if the systems of controlling the
affixing of the seal thereto is controlled by the
Auditors, Registrars of Bankers of the Company on terms
agreed by the Directors.

ROTATION OF BOARD

-

e
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63. The Company at tho meeting ol whiel o Dipeedor Totirug
in manner aforegaid shall (11 up G viendel ofiion by eleeking o person
thereto, unless at such meetitg Ik bo ospramly rsttved wot to fill up
sueh vaeated office. "The Compuiy tuny wlity -t Cngeen) Meeting
(subject to the provisiony of Ll e, Fllerswiore Artlefey oot wry
bexson to be a Director eibhiey Lo il 4 CHEI YOOy 00 5wty addition
to the existing Board, hub wo Ml the (ol ntioher of [sivectors
shall not at any time excoed L wdatin wsther fised fry o in
accordance v.ith thesoa pPregents,

64 The Company iu Genersd Meating may feom tive 1o time
inerease or reduce the mimber of Diveclors anl raay aluea determing
In what rotaticn such ineressed or reduesd mimber i L go oot of
office.

65. Without Prejudice to the power of the Company in CGengrsd
Meeting in pursuance of any of the provisions of these presents to
appoint any person to be a Director, the Board shall have power at
any time and from time to time to appoint ARy perzon as a Dircetor,
either to fill & casual vacaney or as an addition to the éxisting Board,
but so that the total number of Directors shall not at any Hme exceed
the maximam number fixed by ov in aceordance with these presents.
Any Director so appointed shall hold office only until the next following
Annual General Meeting, and shall then ve eligible for re-election.

66. In addition and without prejudice to section 182 of the
et the Corxpany wmuy by Extraordinary Resclution Temove any
Diveetor befora - o expiration of his period of office, and mgy by an
Ordinavy Resolution appeint another person in his stead.  The person
SO uppoiuted shall vetive from offico at the next Annoal (leneral
Meeting, but shall bo eligible for ve-eleetion,

PROCEEDINGS OF BOARD,

Ge.  Thoe Bonwl iy meet together for the dispatel of business,
adjomrn and ol erwise regniate it moelings o8 it thinks 8%  Quesdons
mismg at any mesting shall L determinad by o wajority of votes.
I ease uf an equality of vates, the Chawman shall have ¢ seecond or
casting vate. .\ Director may, and the Seevetaxy on the requisition
of & Divector shall, at any tine summen o Boaxd meeting,

8%, The quorum nee sy for the transaetion of the bLusiess
of the Beard may be fixeq by the Board, snd waless Rl nntil o fixed
[ any ather numbir shal) bo thyee,

9, Tha vontinving  Hivectors may aet neiwithstonding sy
Vararey in their body, bat if il 50 lomy aw theie nanber be yedueed

’
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76.  All acts done by any Board or committee meeting, or by
any person acting as a Director shall y notwithstanding it be afterwards
discovered that there was somo dafect in the appeintment of any
such Dirvector or person acting as aforesaid, or that they or any of them
were disqualified or had vacated office, be as valid as it every such
Pexsou Lad been duly appointed and was qualified and had continned
to be a Dirvector,

DIVIDENDS.

77. The Board may, with the sanection of the Company in
General Meetirg, pay dividends and, subject to the rights of any
shares which nuay hereafter be issued or may for the time being be
aeld on speeial conditions, the profits of the Company distributed
as dividend or bonus shall be distributed among the members in
proportion to the number of their shares and the amounts paid, or
credited as paid, on the shares held by them respectively. No dividend
shall be payable except out of the profits of the Company available
for dividend or in excess of the amount recommended by the Board.

78. All dividends shall be declared and paid according to the
amounts paid or eredited as paid on the shaves in respeet whereof
the dividend is paid, hut no amount paid or a share in advance of
calls shall, while carrying interest, be treated for the purposes of this
Article as paid on the sharve. All dividends shail be paid Pro rata
according to the amoun(s paid or credited as paid on the shaves in
respect of which the dividend is paid, but if any shave be issued on
terms providing that it shall rank for dividend as from 2 particular
date such shave shall rank for dividend accordingly.

7). The Board may from time o time pay to the members
such interim dividends as may appear to the Board to be justified by
the position of the Company.

80. The declaration of the Roard as 1o the amount of the net
profits of the Company shall be conclusive.

81. o dividend shell bear interest against the Company.

2. Until otherwise directed, any dividend payable in cash to
the registered holders of shares shall be paid by cheque or warrant sent;
through the post directed to the holder at: his registered addvess.
LEvery such cheque or warrant shall, untess holders otherwise direct,
be made payable to the order of the registered holder and shall be
sent ab his or their risk.

83. All dividends unclaimed for one Year after having been
declared may be invested or otherwise made use of by the Board for
the Lenefit of the Company until claimed.
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RESERVEg

84. The Board may, before recommendiug any clividend, sef
aside out of the profitg of the Oomp:my such sum op Sums ag it bhinks
Droper qg g reserve fund gp reserve funds, whicp shall at the diseretion
of the Board pe applicable fop meeting contingencies, for the gradual
liquidation of any depg or liahility of the Gnmpany, or for Tepairing op
mainta-:ining any works tonnecteqd wity, the businesg of the Gompany, or
for any other Purpose tq Which the Profits of the Oompa-ny may
Properly he applied, anq the Boarq may divide the Teserve fund ingg
Separate fundg for speciy) Purposes, ang May favest the sums from

NTAYE

Board may
establish ragapeg
fund

Hme to time carried to e credit of syep fund or fungs upon such

Securities (othap than the shares of the Oomp:my) as it may Select,
or may omploy the Same in the business of the Compa\ny.

CAPITALISATION OF PROrITS,

85. The Compa.ny in Genera] Meetmg may at any time and from
time to time Pass a resolutiop to the effoes that jt jg desirable ¢o
capitalise ANy part of the amount for e time being Standing to 1,
credit of any of the Gompany’s reserve funds op to the eredit of the
Profit and logs account oy otherwise available for distribution and that,
aceorc’hng]y, Such sum be e iree fop distribution amongst the members
Wwho would be entitled to syeh DProfits if distzibuteq by way of dividend
on the footing thag the same be Dot paid in easy but be applied in
payment uyp in full of shares, debentures or other Securities of t)q
Oompany, and that gyeh shares, debenbures op other seruritios be
distributeq amongst such members, and the Board shay give effeet ¢o

such resolution,

86. The Company in Generaj Meeting may from time g time
and at any time resolve that ny surphlus moneys in the hands of the
Company Tepresenting capital profits avising from moneys received
Or recovered in Tespect of op avising from the realisation of any capital
assets of the Company op any investment representing the same, instenq
of Deing applied in the purchase of othep capital assets op for other
capitqal Purposes, he distributeq among the members whe would have
been entitleg thereto it the Same had heen moneys distributeq by way
of dividend in the ordinary way on the fonting that they receive the
Same as capital and in the shares ang Proyortions in which they woulg
have been, entitled to recejve the same if they had beeqn moneys sp
distributed. Provideq always that ne such profits as aforesaid shaly
be so distributed unless there shal remain in the hangdg of the Company
% sufficiency of othep assets to answer in, fall the whole of the Labilities
and paid-up share capital of the Q¢ npany.
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ACCOUNTR.

87. The Board shall cause true accounts to be kept—

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

(B) of all sales and purchases of goods by the Company ; and

(0} of the assets and liabilities of the Company.

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

88. Tho hooks of account shall be kept ai the registered office
of the Company, or, subjeet to section 147 (3) of the Act, at such other
place or places as the Directors think fit, and shall always be open to
tha inspection of the Directors.

89. The 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 Company or
any of them shall be open to the inspection of members not being
Directors, and no member (not being a Director) shail have any right
of inspecting any account or book or document of the Company
except as conforred by Statute or authorised by the Directors or by
the Company in General Meeting.

80. The Directors shaill from time to time, in accordance with
sections 148, 150 and 157 of the Act, eause to be prepared and to be
laid belore the Company in General Meeting such profit and loss
accounts, balance shects, group accounts (if any) and reports as ave
referred to in those sections.

91. A copy of every balance sheet (ineluding every docwument
required by law to be . nnexed thereto) which is to be laid before the
Company in General “ieating together with a copy of the Aunditors’
veport shall not less than {wenly-one days beiore the date of the
meeting be sent to every member of the Company.

ATUDIT.

02. Auditors shall bhe appointed and their duties regulated in
accordance with seclions 159 to 162 of the Act.

NOTICES.

93. A notice may he given by the Company to any member
cither personally or by sending it by post to him or to Lis registered



19

address, Where g, hotice is gent; by post, service of the hotice shall
be deemed t0 be effected by Properly addressing, Prepaying ang
Posting a lottey containing the Notice, and te have been effected in
the case of 4 hotice of g, meeting at the expivation of five days aftey
tho letiter containing the Same is posted, angd ip ANy other case at the

time at; wkich the letter wonig be delivereq in the ordinary coypge of
post, .

94. Notice of every General Meeting sha) be given in any manney To whom given
hereinbefore authorised to avery membaey and to the Anditop for the
time being of the Company, 1w, other person shall be entitled to

WINDING U,

95. If the Company shal be wouna up the Liquidator may, gggi;:t;;gc of
With the sanetion of an Extraordinary Resolution of the contributories, in winding up
divide amongst the contributories in Specie the whole op any part of
the assets of the Company, and may with the lize sanction vest the
whole or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the Liquidator, with the like sanction,
shall think fig,

INDEMNTYY,

96. Every Director, Managing Director, Manager, officer and Indemnity
Auditor of the Company shall be i, damnified out of the funds of the
Company against al] Liability inewyed by him as such Direetor,
Managing Director, Manager, officer or Auditoy in defending any
Proceedings, whether cjvi] Or criminal, in whicl judgment js given in
his favour, or in Wwhich he is acquitted, or in connection with any
applieation undep section 448 of the Act in which relief is granted to
him by the Court,
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19 November 1985 ’)‘,C') bl 3
ol

The Directors
General Foods Limited
Ruscott Avenue
Banbury

Oxon 0X16 7QU

Att: DA Lacy Esq

.y

Dear Sirs

GENERAL FOODS LIMITED f :
GENERAL FOODS (NORTHERN EUROPE) LIMITED SR
MAXPAX (UK) LIMITED 3
COFFFEE RAG (UK) LIMITED

ALFRED BIRD & SONS LIMLTED

GENERAL FOODS (PENSYON TRUSTEES) LIMITED

ALFRED BIRD AND SONS (PENSION TRUSTEES) LIMITED

We give notice that we are resigning as auditors of the above named
companies effective the date of this letter. There are no circumstances
connected with our resignation which we consider should be brought

to the notice of the members or creditors of the above named companies. -

Yours Faithfully,

’Eilm_:c ) S

HLC/RBH/GF

[ r
Qibees # Abcraeen flrmagtum Rustol Cankti, Dudley { onOegh Glasgon Joisey Lends egesres Lntrpon Loran Mast per MatesSuch Newtastie, Hottgtam, Souihar:pion 3ad Windson R
he Bt sl £ prncipal e of usaness . 21 Southeah Toweis 32 Losaon Budge Streel London SENUSY aneee 3151 0f e aanets aames 13 deabitht Jor mapecion



P

Please do not
write in this
margin

Please comploto
lagibly, praferably
in black type, or

bold block lettering

el TUl ame
o company

Note

Please read notes
1 to 5 overleaf
before completing
this form

T delote as
appropriate

See nota 4¢ and
complete as
appropriata

-«

b d LI EE R TR Lo I R LU RS ) ]

'‘Notice of mew accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985 o) ‘
(
To the Registrar of Companies For official use  Company number
B — 1 —
2 la {7 | 203663
[ SRR R p—

Name of company

" GENERAL FOODS LIMITED

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

Day Month

T

BEHE T
The current accounting reference period of the company is to be treated as [shortened}fzxtendndit and -
{isstachec iroastedkasdnm by xoonx sanemd fwill come to an end)t on

Day Month  Year

o

] * L3
1 ] L}
¥

3! ol 111 1119 18 16
If thls notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary]{holding company]t of

company number
the accounting reference date of which is
)
Signed 1“5 [Riectod][Secretc.ylt Date § January 1986
>
Presentor’'s name address and Far official Use
reference {if any): Genera! Section Post room
D. G. KING
SOLICITOCR ;
GENERAL FOODS LIMITED
BANBURY

OxXoN, 0X16 7QU.
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COMPANIES FORM No. 225(1)

i_atice of new accounting reference
dzie given during the course of

an accounting reference period

Pursuant to section 225{1) of the Companies Act 1965
as inserted by section 3 of the Companies Act 1989

. To the Registrar of Companies Company number

{Address overleaf - Note 6)

203663

Name of company
I . GENERAL FOODS LIMITED

2. gives notice that the company's new accounting reference

date on which the current accounting reference period
and each subsequent accounting reference period of

the company is te be treated as coming, or as having 2
come, to an end is

Month

TR

Month

L 1 L3
n [} [}
]
!

v 1 5 2

Year
. The current accounting reference period of the company

is to be treated as [sK&TXERHE)[extended]t and |is to ba
treated as having come to an end]REIICOREMNN X HOBT on 2

L)

1: 9
1

SR
\D

-

Y

;1

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

reliance is being placed on the exception in paragraph (a) in 1he second part of section 225{4) of the
Companies Act 1985, the following statement should be completed:

The company is a (S85RdERY(parent)t undertaking of The Kenco Coffee Company Ltd,
Maxpax (UK) Ltd., and Coffee Hag (UK) Ltd., company numbers

7 ICSPpEectively
comnpropoumber
the accounting reference date of which¥ei_wWas_30th _November and is now 21st

Decemberx
. If this notice is being given by a ¢ mpany which is subject to an administration order and this notice
states that the current accounting reierenice period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Cornpanies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still j7jorce.
. Signed . /( Designationt gecretary Date 24:{1:9}

For official use
D.E.B.

Presentor’s name address

telephone number and reference (if any):
CKC/TH

Mr, C.K. Cash

St. George's House,
Bayshill Road,
Cheltenhan

GLOS

GL50 3AE

fost rcom

DA WU

. Do o
NI
N f} T
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Pursuant to gaction 244 of the Companias Act 1985
as insertad by saction 11 of the Companies Act 1989

To the Registrar of Companias Company number

{Address ovatloaf) | 203663 i

Mane of company

I , GENERAL FOQDS LIMITED, | l
l—-_mmwm—a_-—!d

The diractors of this company give notice that tha campany is earrying en husiness, or has interasts,
outsida the United Kingdom, the Channsl Islands and the Isle of Man and ¢laim an extansion of three
monthg to the period allowed undar this sectlon for laying and delivering accounts i relatior to the
financial year of the company [ending){which anded onjt

Gay Momth  Year

COMPANY SECRETARY/
Designation: LEGAL ADVISOR Date 21.10.93

Notes

1. A ¢ompany which carriag on businass or has interaats outsida tha United Kingdom, the Channal
Islands and the Islo of Man may, by giving notica in the prescrited form ta the Registeer of
Cempanies under sacdon 244{3) of the Acr, claim an extansion of threg rionths to the pericd which
otherwise would be allowed for tha laving and delivary of accounts under saction 224;1).

2. Notice must bs given bafora the expiry of iba panad which would othersise ba allowed under
saction 244(1).

3. A saporate notico will be regquired for each paried for which tha ¢laim is made.

4, The date in the oox on the form should to completad in the manner lustrated balow,

0i5i0i411!9!815

I T YT U T O T S R U M YT s R R T S TR A

| i e TR R R

Fresentor's name address For official usa

telaphons number and referente (if any): 1 0.E8 PGsCWPAN!E:S HOUSF

CARDIFF
21 BeT 323
RECEPTION DESK
I —
\




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 203663

The Registrar of Companies for England and Wales hereby certifies that
GEN" - FCODS LIMITED

having by special resolution changed its name, is now incorporated
under the name of

KRAFT JACOBS SUCHARD LIMITED

Given at Companmes House, London, the 6th January 1995

MODMIGR .

ACHD203663WH MRS L. MILLS
For The Registrar Of Cornpanies

COMPANTES HOUCSE



Comzany No: 203663

THE CONMPANIES ACTS 1988 10 1989
A Company Limited By Shares

SPECIAL RESOLUTION
of . .

GENERAL FOODS LIMITED LT
(passed on 27 December 1994)

At an Extraordinary General Masting of the Company held on 27 December 1994 the follow'w -
Resolution was duly passed as a Special Resolution. ) . ,:

THAT the name of the Company be changed to KRAFT JACOBS SUCKARD LIMITED.
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