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REQUIREMENTS OF THE COMPANIES

(CONSOLIDATION) ACT, 1908,

Made pursuant to Section 17, Sub-Scction 2, of The Companies (Consolidation)
Act, 1423, on behalf of a Company proposed to be Registered
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JORDAN & SONS, LIMITED,
Company Registration Agents, Printers, and Publishers,

116 To 118 Cuancery Lang, LONDON, W.C. 2,
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and that all the requirements 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, 18335,

Declared at % c,a_,g’,hﬁ‘v, .
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COMPANY LJIMITED BY SHARES.
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Pursnant to Section 112 of The Stamp Act, 1891, as
amended by Section 7 of The Finamce Act, 1889; and
by Section 39 of The Finance Act, 1920.

(See Page 2 of this Form.)

[he Statement is to be lodged with the Memorandum of Association and

other Documents when the Registration of the Company is applied for.
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COMPANY LIMITED BY SHARES

Alemovandnnr of dssacintion

oF

William Nuttall, Limited.

1. The Name of the C'ompany is * \'\ [LLITAM NUTTATLL.
LINITED.”
L’. The Registered Offiee of the toanpany will be  sitnate
m sk
S0 Dhe Objects Tor which the Coonpony is established are—
v To acyuite and fake over as a going concern and
carry o1 the business of a Manyfacturing  Con-
fretionir now caveiesl om by W LAY AU.['[‘\LL, of
Madol Confeetionery - Works,  Donvaster, in the
Conuty of  York, togetlor with all or aay of the
vl and personal  property  and  asseis of  {he
proprietor of  that Dusiness  used in conneetion
thea «with or belonging {hereto, amlt with a view
theoto to onler into and carry nto effeetr (either
wih o without medification) an Agveemenl to he
¢ele Dhetween dhe said Winkias Nvreanl of the
ppe part awd the ahbove-named Company of  {he
il et

(03 e eaers om all e any of  the busmesses of
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amd Retail Confeetioners, Bakers, Cake and Biseuib
Makers, Millors, Corn Chandlers, Grain and Flonr
Morchants, Manufactuvers of and Dealers in Sugars,
Npices, and all other Materials andl Articles used
in the Confectionery and Kindred Trades, and in
Jams, DPreserves, dellies, Costards, Baking, Yeast,
Blanemange, and Bpe Powders, Tinned, Bottled,
Driedl, and Opystailised Froits, Jstracts, Hssences,
Seraps, Plavonrings, Lickles, Condiments, and Table
Delicacies of all kinds; Importers and Merchants
of and Dealers in Mea, Coffee, Cocoa, and any

Proparations theveot; Drysaliers, Dealers in ol

kinds of Dry Goods, Colonial and Geueral Produce
Merchants, Durveyors, Refreshment  Contraciors
amt Caterers, Restawvant and Café DProprietovs;
Makers of and Dealers in all kinde of IPrepared
Foods, whether for Infant, Invalid, Domestic, or
Farm Tse aml Consumption, and Agents for
the Bale of any «of thoe foregoing Articles or
Commodities ; to establish 'Shops, Stores, and Depots,
aml to buy, sell, and deal in gopds, wares,
produce, and merchandise of all  kinds usually
dealt in by persons cngaged in cm-ryi‘bg‘ on any
of the above-mentioned businesses, or which may
conveniently be dealt in by the Company in
counection with or as anxiliary to the general
business  of the Company or he likely to De
required by any of its customers.

(¢} To ecarry on any other buciness (whether manu-

facturing or otherwise) which may seem {o the
Company ecapable of being conveniently curried on
in eonneetion with the above or ealeulaied directly
or indivectly to enhunee the value of or render
more profitable any of the Company’s praperty.

nom
() To purchase or by any other means acquire any

frechold, leaschold, or other properly for any estale
or inferest whatever, amd uny rights, privileges, or
casements over ov o respeet of any property, and
any  huildings, faclories,  mills, works,  wharves,
voads,  railways, lramways,  machinery,  cnyines,
rollimg slock, plant, live and HIm| su;ck, bﬁrg&s-,

T
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vesels or Things, anl any real or persenal property
or viahts whatsoover whicl may he neeessary for,
ov may he conveniently nsed wilh, or may ecnhance
the value of any wiher Property of the Company.

(») To  build, constraet, matntain, alter, enlarge, pull

down, and  remove or. roplace  any  buildings,
factories,  mills, oflices, : works, wharves, roads,
railways, framnways, machinery, engiuws, wally,
fences, banlks, dams, sluices, or waterconrses, and
to clear sites for the same, or to join with any
person, firm, or company in doing any of the
things aforesaid, and to work, manage, and confrol
the same or join with others in so doing.

(/) To apply for, purchase, or by other means acquire

and  protect, prolong, and remew, whether i the
United Kingdom or elsewhere, any palenis, patent
rights, brevets d’invention, licences, protections, and
concessions which may appear likely o be advan-
lageous or useful to the Company, and to use and
turn 1o account and to manufactuve under or grant
licences or privileges in vespect of the same, and
to expend money in experimenting upon and testing
and in improving or secking to improve any patents,
mventions, or rights which the Company may acquire
or propose to acquire.

(1) To acqnire and underiake the whole or any part of

the business, goodwill, and assels of any person,
firm, or cowmpany carrying on or proposing {o carry
on any of the businesses which this Company s
authorised to carry on, and as part of the eon-
siaeration for such acquisition to undertake all or
any of the lishilities of such person, firm, or
company, ov tn acquire an interest jn, amalgama’o
with, or enter info any arrangement for sharin
profits, or for eo-operation, er for limiting  con-
petition, or fer mutuad  assisianece with any s
person, firm, or company, and o give or aneepd,
by wuy of eonsideration for any of the acts or
things afovesaid or properly acqaired, any Shares,
Dehentures, Debenture Stock, or seeuritios {hat may
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he waveed upon, and ip hold and relain, or sell,

mortgage, and deal with any shures,  debeninres,
debenture sltock, or secnities o reeeivid,

(&) To improve, manage, enltivate, develop, exehange,
let on lease or otherwise, morlgage, charge, sell,
dispose  of, lwn to accounl, graut rights  and
privileges in respeet of, or alherwise deal with all
or any part of the property and rights of the
Company.

() To invest and deal with the moweys of the
Company nat  immediately  requived upon suech
scenrities and in such manner as may {rom iime
{o time Dbe determined.

£ To lend and advance money or give credit io such
persons, frms, ov companies, and on such {erms
as may seem  expedient, and in  partieular (o
customers and  others having  dealings with the
Company, and to give guarantees or hecome seenrity
for auy such persons, [irms, or companies.

(%) To borrow or raise money in snch manner as the
Company shall think fit, and in particular Ly the
issue of Dehentures or Debenture Stock (perpeiunal
or otherwise), and to secure the vepayment of any
money  horrowed, raised, or owing by morigage,
chavge, or lien upon the whols or any part of the
Company’s properly or assets (whether present or
future), including its uncalled Capital, and also by
a similar mortsage, eharve, or lien to secure and
fuarantee the performance by the Company of any
obligation or lability it may undertake.

m vy e al- 1

(B To draw, make, accept, endorse, discount, exceuts,
and 1ssme prowissory notes, hills of ovehange, hills
of lading. warrante, debentures, and other negedinble
or irausferable instruments,

_— - .

(n) To apply for, promite, and  obtain any Act of
I T . Ty, L3 . ‘
Partiament,  Provisional Order, or Liccice of the
. . P, lie . . ' * ]

Bowrd of Trade or other authority for cuabling the

/‘,,
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Company to carry any of ils objects info efleet, or
for effecling any moditieation of the Clompany's
conslitution, or for any other purpose which may
seem expedient, and (o oppose any proceedings or
applications which may seom  calenlated direelly or
indiveelly to prejudice the Company's interests.

(1) To enter into any arrangements with any Govern-
ments or authorities (supreme, municipal, local, ov
otherwise), or any corporations, companies, or
persons  that may scem conducive to tho
Company’s objects or any of them, and to
obtain from any sueh Government, authority,
corporation, company, or person any charters,
conbracts, decrecs, rights, privileges, and concessions
which the Company may think desivable, and to
carry out, excreise, and comply with any such
charters, contracts, decvees, rights, privileges, and
coucessivns,

(») To subseribe for, take, purchase, or oierrvis acqaive
and hold shures or other inlc:iest in or securilies of
any other company having objects allogethor or in
part similar to those of this Company or cariying
on any business capable of being condueted so as
diveetly or indirectly to benefit this Company.

(p} To ach as agents or Dbrokers and as trustees for
auy person, lirm, or company, and lo undertake and
perform  sub-contracts, and also to aet in any of
the husinesses of the Company thveugh or by means
of agents, brokers, sub-contractors, ov others.

() 'To  renamerale  any  persow, firm, or eompany
rendering  serviees (o this Company, whether by
eash payment or by the allotment to him or them
of Shaves or seenritics of the Compmy  eredited
ag paid up in full or in part, or otherwise.

(") To pay all or any cexpenses inenrred in conneetion
with the formation, promotion, and ineorporalion
of the Company, or to contract with any person,
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firm, or compuny lo pay the some, and to oy .com-
missions to Dbrokers and ofhers for wulerariling,
placing, selling, or suapdec g the  submeriptin
of any Shares, T)vlnon!uro.q Tiehenture  Ste sk, or
gocuritivs of this Company. '

(s) To support and subseribe fo oy charitakly or wublic
ohjeet, and any institution, sociely. wr clab  which
muy be for the benely o the Company or ais
employés, or may be connuied with any fowi or
place where t(he Company carxies on busu ss; 10
give pensions, gratuilies, or charitable aid to any
person or persuns who may have served the Compary,
or lo the wives, children, or other relatives of such
persas; to make payments fowards insuranee: amd
to form and cemtvihule to provideat and Denefir
funds for the henefit of any persons employed bLv
the ('ompany.

(t) To promote any other company for the purpose of
aciquiring all or any of the property and nmnder-
taking any of the labilities of this Company, or
of undertaking any business or operations which

, ’ may appear likely to assist or benofit this Cempany
' or to onbance the value of avy property or
business  of this  Company, and to place or
guarantee  the placiug  of, underwrite, subseribe
for, or otherwise acquive all or any part of the
shares or secumritics of any sueh company ag

aforesnid,

(#) To sull or otherwise dispese of the whole or any
part of the wndertuking of the Company, either
together or in portious, for sach consideration as the
Company oy think fit, and in particular for shares

| debentures, vor seeavities of any company pm‘ch.u,mg

the same,

fa) To disteibute among the Members of the Company
in kind avy property of the Company, and in
partieniar any shares, debentures, or sccuritivs of
other  compruies belonging to this Company er

of which this Compony may have (he power of
disposing.

0O

bR



9

(1) To  procwre the Company (o he registered ov
recognised in any Colony or Dependency and in
any Foreign Coontry orv Ilace.

{(») Mo do all sueh obher things as may be deemed
incidental or conduecive to the atiainment of the
above objects or any of them.

4. The Tiability of the Members is Limited.

5. "Tho Share Capilal of the Company is One ITundred
Thouzand Pounds, divided into One IMTundred Thousand Shares of
One Pound each, of which Forty T'honsand ave Preference Shares
and Sixty Thousand ave Ordinavy Shares. Subject as herein:fter
mentioned, the Holders of the said Preierence Shaves are to be
entitled tu the rights attached thercie by the Aviwic- of Aszociation
registerad b ‘\\'lth but no farther 01" other rights. Subject and
wﬂhm.. prejudice to the rights for the time heing attached to the

enidl Preivicace Shaves, or to any other class of Shaves for the
‘inrs being careying special rights, any of the Shaves in the
Capital of the Company for the time being may bo issued with
ov subjuet o any prelerential, doferred, or othev special rights,
privileges, conditions, or restrictions, whether in regard to
Dividend, voting, return of (fapital, or other wise. The vights
of the [olders of the said Preforenze Shares, or of any other
cliss of Nhaves for the time heing forming pms of the Gapual
of the Company, way be modified, affected, varied, extended, ar
swerendered in ascordanee with Article @ of the Articles of
Associalion vegistered herewith and not otherwise.
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Wl the several persons

Deserintions are subseribed g desivous of heing

whese  Numes,  Addresses, and

formed nfo

a Company in pursuance of this Menmoranwdlom  of Association,

and wo respectively agree do take  the mwmber of Shares in

the Capital of the Company set upposite our respective names.

NAMES, ADDRESSHN, AND DESURIPPLINS OF #URSCRIBERS,

R LT

;”M'{wﬁm, o %. 4

/ A/tVLMff (/z:t

Wx o lpgeotinin,
Foing S Wbl
ISt o
o st
e i

- —

Number of
Shavea taken by
cuch Hubsexibe,

G,

/rz/wwd/?_eﬁﬁ

act Q
Duted the 2 3 Fday of M%n@.zk 1

Witness to the above Nienatures—

o~

’/C £ VW»'V'QL-"‘*M
/%‘C( zép"“i/

/ P ¢ "’ N
A f?@@é .,
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“The Companies dcts, 1908 to 1917.”

COMPANY LIMITED BY SHARES.

Articles of Assoriation

or |

William Nuttall, Limited. l

- v e e ] LML SR E i ks ey, tvmm wowm AW
. R T S R oy —_—

PRELIMINARY.

1. The Regulations contained in Table A in the First
Schedule to The Companies (Consolidation) Act, 1908, sholl not
apply to this Company.

2. In these Arsicles, unless the context otherwise requires—

“The Statutes” shall mean The Companies Acts, 1908 to 1917,
and. every other Act incorporated therewith, or any Act
or Acts of Parliament substituted therefor; and in case
of any such substitution the references in these presents
to the provisions of non-existing Acts of Parliament shall
be read as referring to the provisions substituted therefor
in the new Act or Aects of Parliament.

*“ The Register *’ shall mean the Register of Members to be
kept as required by Section 25 of The Companies
(Consolidation) Act, 1908.

* Month ** shall mean calendar month.

““ Paid up ”’ shall include ‘¢ credited as paid up.”

“ Scerctary ” shall inelude any person appointed to perform
the duties of Secrctavy temporavily.

“TIn writing” shall inelude printed, lithographed, and type-
writ{en,

Words which have a special meaning assiened to {hem in the
Slatutes shall lave the same meaning iv these presents.

2'1 MAP 1927

RS

u ‘H QE*N‘M

: i
R 2840

a,m .

JL.
Qﬁ

& Jc,
ﬁ’t‘l\\\

i ¥ 1& 2%

- e

e

A T R A AT e o e A e

S

<= e o

P

N T e e o S e

S St e e e e

TR

TR




12

Words imporing the singnlar mumber only  shall include
the phual, and tho eonyerso shall abwo apply,

Words boporting males shall include lemales.

Words importing individuals shall inelude eorporations,

3 Phe Direetors shall forthwith take into congideration
and, if approved of, shall enter into on belialt of the Company
(cither witl or without modification) the Agrecment referred to
v Clause 8, Sub-Clauso («), of the Memorandum of Associationt,
Pho Company s Termed on the basis that the said Agreement
shall be entored into with or withent such modification as
aitvesaid, and no objection shall be taken to the said Agreement,
nor shall any Promoter or Director be liable to account to tho
Company fov any profib or henefit derived by him wnder the
said Agreement by veason of auy Promoter or Dirveetor of the
Company being the Vendor to the Company or otherwise interested
in the said Agreoment, or by reason of the purehase considetutivi
having been fixed by the Vendor withont any independent
valuation bhaving been made, or of the Board «f Directors nob
being in the eircumstances aun independent Duard; Dbut every
Member of the Company, present and future. shall be deemed
to have notice of the provisious of the suid \greement and to
have assented to all the terms thereof.

4. No part of the funds of the Company shall be employed
in the purchase of or in loans upon the seenvity of the Company’s
Shares.

5. The Company shall be w Private Company, and accordingly
the following provisions shall have sffect ;—

/(H‘) The Company shall not offer auy of its Shaves or
Debentures (o the publie for subseription.

(b)) The number of the Members of  the Company
A(exelusive of persons who arve in the ewploymend
of the Company and of persons who, having been
formerly in the employment of the Compauy, were
while in such employment aml  have continued
ufter the determination of sueh employment to be
Members of the Company) shall not at any time
exceed ifty,

l'" e " . . > :
() The transfer of Shaves in the Cowmpany shall be
vestricted in the manuer hervinafter provuded.

6,
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6. The Company VAV DAy & conmission o any pevson in
consideration of his subscribing or agreeing 1o subseribo, whether
abselutely or conditionally, for any Sharves in the Company, or
procuring or agreeing fo proeure subsceriptions, whether absolute
er conditional, for any Shares in the Company to any amount
Bob exceeding One Nhilling per Share.

SUARE CAPIVATLL,

7. The original Shave Capital of the Company is Ono
Ilundred "Mhousand Ponnds, divided into One Handred "IMonsand
Shares of Oune Pound each, of which Forty Thonsand are Preference
Shaves and Sixty Thousand are Ordinavy  Shaves.  The sail
Preference and Ordinary Shaves shall confor on the Folders
thereof the rvights and privileges heveinaftor declared, and such
rights and privileges shall bo subject to abrogation or variation
in the manner provided by Avticle 49 hereof, and not otherwise.

STIARES AND CRRIIFICA TES.

8. Withoat  prejudice  to any speciel  rights previously
conferred on the Tloklers of existing Shaves in the Company,
any Share -in the Company may o isued with sneh preferred,
deferred, or other specinl rights, or such restrictions, whether
in regard to Dividend, voting, vetuen of Capital, or otherwise,
as the Company may from time to time by Special Resolution
determine.

. Subject 1o the provisions of the Agreement referred to
in Arvticle 8 hereof, the Rhares <hall bo under the control of the
Divectors, who may allot and dispose of the same at such times
aud in such mammer as they think fit,  Shares mny be issuol
at par or at a premium.

10. The Direetors may make arrangements on ile issue
of Shares for a dilference between the Holders of such Shares
in the amomit of Calls to be paid and in tho time of payment
of such Calls,

T The Company shall be centitled to treat the poerson

whose name appears upon the Register in respeet of any Shave

as " ¢ absolute owner theveof, aud shall not be wader any
oh%igc’ﬁuu to recognise any trust or equity or equitable claim to
or partisl interest in such Nhave, whether or not it shall have
espress or other notice thereof,

120 Every Mewber shall be entitled without parment to
one Certiticnte “under the Common Seal of  the Company,
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speeifying the Share or Shares held by him, with the distinetive
wwubers  thereof and  the amount paid up thereon.  Sueh
Comificate shall be delivered to the Member within two months
after the allotment or rvegistration of the transfer, ag the case
may be, of such Share or Shares,

13. It any Mewmber shall requive additional Certificates he
shall pay for each such additional Certificate such sum, not
exceeding One Shilling, as the Dircctors shall determine,

1. If any Certificate bo defaced, worn out, lost, or
dostroyed, it may De rencwed on payment of One Shilling or
suel loss sum as the Directors may prescribe, and the person
requiving the mnew Certificate shall surrender the defaced or
worn-out Cevtificate, or give such evidence of its loss or
destruction and such indemnity to the Company as the Directors
think fit. '

JOINT HOLDERS O SHARES.

158, Where two or more persons are registered as the
Holders of any Share they shall be deemed to hold the same
as joint temants with benefit of suvvivorship, subject to the
provisions following :—

(2) Tho Company shall not be bound to register more
than three persons as the Holders of any Share.

(8) The joint Holders of any Share shall be liable,
severally as well as jointly, in respect of all
payments which ought to be made in respect of
such Share,

(¢) On the death of any one of such joint Holders
the survivor or survivors shall be the only person
or persons recognisedd by the Company as having
any title to sveh Share; but the Dircotors may

roguive  such  cvidence of denth as they wmay
deem fit.

(@) Any one of such joint Iolders may give effectual
receipts for any Dividend, Bonus, or return of
Capital payable to such joint Holders.

(¢) Only‘ the person whose name stands first in the
Register of Members as ono of the joint Iolders
of any Sharo shall be entitled to delivery of the

Yaptifia A v [ . .
Cortificate yelating to such Share, or to receive
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notices [rom the Company, or to atlend or vote ab
General Moetings of the Company, and any notice
given to such person shall be deemed notice o
all the joint ITolders; but any oue of such joing
olders may be appointed the proxy of the person
entitled to vote on bebalf of the said joint olders,
and as such proxy to attend wnd vote at Goneral
Meetings of the Company,

CALLS ON SITAREN

16. Whe Divectors may from time to time make Calls
upon  the Members in respect of all ‘meneys unpaid on their
Shares, provided that no Call shall ¢fueded one fourth of the
nominal amount of the Share or be payiuble within one month
aftes the date when the last insalment of the last preceding Uall
shall have been made payable; and cach Member shall, subject
10 receiving fourteen dars' notice at least, specifying the time
and place for payment, pay the mmomnt ealled on his Shares
to the persons and at the times and places appointed by the
Directors. A C(all may be made payable by instalments.

17, A Call shall be deemed to have been made at the
time when the resclution of tho Directors authorising such Call
was passed, v

18. Tf the Call payablo in vespeet of any Share or any
instalment of a Call be not paid bofore or on the day appointed
for payment thereof, the [lolder for the time being of such
Share shall be liable to pay intevest for the same at such
rute, not exceoding Ten per centum per annum, as the Directors
shall detcvmine from the day appointed for the payment of
such Uall or instalment to the time of aetual payment; but
the Directors may it they shall thivk fit waive tho payment of
such interest or any part thereof.

19, 1f by the terms of the issue of any Shares or otherwise
any amount iz made payable ab any fixed time or by insial-
ments ab any fixed times, whesher on sccount of the amount
of the Shares or by way of premium, every such amount or
instalment shall he pavable as if it were a Call duly made by
the Divectors, of which due notice had been given, and all
the provisions hereof with respect to the payment of Calls and
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interest thereon, or to the forfeiture of Shares for moupayment
of (alls, shall apply to overy snch amount or instalment and

the Shaves in respect of which it is payable.

20, The Dircetors may if they think fit rcceive from any
Member willing to advance the same all or any part of the
meneys unealled or wmpaid upon any Shaves held by him; and
upon the money so paid in advance the Directors may (nntil
the same would bub for such advance become presently payable)
pay interesh at such rate (not.excecding, without the sanction of
the Company in General Meeting, Six per cemtum per annum)
as may be agreed upon between the Member paying the sum
in advance and the Directors.

TRANSFER AND TRANSMISSION O SIARES.

21. The instrument of transfer of any Share in the Company
shall be in writing, aud shall be excouted both by the transferor
and transferee, aud duly attested, and the transferor shall be
deced to remain the Holder of such Share until the name of the
transferee is entered in the Rogister in respect thereof,

22, Shares in the Company shall be transferred in the

following form, or in any usual or common form of which the
Directors shall approve :—
b

I 4. 1., of , In consideration
of the sum of paid
by (L 1., of ' (hereinafter

called “the sail transferee”), do hereby bargain,
sell, assign, and transfer to the snid transferoe
the Share [or Shares] numbered in the
undertaking called “ Winnayx Nyiraw, Lnnren,”

to hold unto the said transferee, his oxceutors, -
adwinistrators, aud assigns, subject to the several

conditions on  which I theld the same at tho

time of the execution hereof ; and 1, the said

transferee, do hereby agree to accept and take the

said Share [or Fhares] subjeet to the conditions
- aforesaid. v

As witness our hands and seals ihis day of
, 19 .

Signed, sealed, and delivered by the above-named
in the presence of .

©

an
25,

ofherwis
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Ko Member shall he entitled {0 transfer uny Share
otherwize than in aceordance with the following provisions :—

(7) A Member desirous of sclling his Shares (hereinafter

cadled *fthe selling Member **) shall give a notice
horeinafter called ** the notice of sale ™) to e
Seeretary of the Company conlaining an offer to sell
the same, and staling the number of whares which he
desives 1o well and the price which he is willing to
aceept for such Shares.

(b) The Beeretary shall thereupon send fo cach of the

ather Members of the Company a circular containing
the same particulars, and naming a day (being
fourteen days after the receipt by bhim of the notice
of sale) on or bhefore whith oflers to purchase the
same will be received. IE on or before tlie dav go
named offers to purchase all or any of tke Shaves
referred Lo in the nolice of sale at the price named
shall be reccived from Members of the Company by
the Seerctary, he shall, as agent for the selling
Member and the propesing purchaser or purchasers,
declare 2 contracl of sale to be coneluded, and shall
give notice thereof to the selling Member and the
purchaser ot purchasers.

(¢} If the offers for purchase shall {ogether conslitute

offers to purehase a greater number of Shares than
those offered for sale, (he Shares offered for sule
shall he divided among the proposing purchasers in
the proportions as nearly as possible in which they
already liold Shares in the Company : Provided the
no proposing purchaser shall he liable to take more
Shares than these he shall have offered to purchase,
and any Shares which ecannot be so divided us
aforesaid without ervealing fractions shall be appor-
tioned by lot among the proposing purchasers.  The
selting Member and the Members deeland to be the
purchasers of Shares shall give elfecl {o the contract
or contraets s0 made as aformsaid hy the executico
of  proper (ransfers and  the  payment of  the
prvchase price.
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(d) 1f within " twenty-one days affes he serviee of the
notice of sale on the Scercary the sclling Member
chall not receive notice that his offer to sell is
accepted on behall of some Member or Members of
the Company, he may wilhin six calendar months
from the dale of serving the notice of sale sell or
dispose of the Shares referred to in sich notice of
sale, or so many of them as shall not have been
agreed to be purehased by a Member or Members of
the Company to any other person, provided that
such sale or disposal be at a price not less than that
named in the notice of sale.

(e) A nolice of sale may be renewed from time to time,
but the olfer therein confamed shall not be withdrawn
untit the expiration of twenty-one days from the
{ime of the service thereof on the Secrelary.

(f) If any person shall become entitled to any Share
by reason of the death or bankruptey of any Member
he shall be bound forthwith to offer the same for
gale to the Members of the Company at a fair price,

such fair price to be defermined by agreement

between such person and the Dirvectors, or in
defanlt of agreemens by the Auditors for the time
being of the Company, whose decision shall be
conclusive and binding on the Company and on all
persons interested in the Share; and so soon as
the said fair price shall have been determined the
said person shall give to the Secretary a nolice of sale

‘ in the mammer hereinbefore mentioned containing as
: , the price which he is willing to accept the said fair

price, and the same results shall follow as in the

case of a mnotice of sale voluntarily given. If the

said person shall fail to give such notice of sale the

Directors may, as his agents, give the same for him.

(9) Any Member may transfer or by Will bequeath any
Share held by him to a member or members of his
family as hercinafter defined, and in such case the
foregoing provisions shall not apply; and in the case
of such Dequest the executors of the - deccased
Member may transfer the Shares so bequeathed ta
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the legalce or legatees.  TFor the pmposes hereof
“a member of the family ** of any Member shali
melude a hushand, wife, son, dangliter, son-in-law,
danghter-in-law, grandchild, or other direet issue of
sieh Member, or a father, mother, hrother, sisicr,
father-in-law, mother-in-law, brother-iz-law, sis{er-in-
law, nephew, or wuicee of such Member, bul no
other person.

() Wheve ary Shares ave held upon the trusts of any
deed or Will a transfer thereof may he made upon
any change or new appointment of {rusices, but the
Directors may require evidence ip satisfy themselves
of the facts in relation to such (ransler.

24. The Directors may rofuse to register any transfer of
Shares made or expressed to be made in contravention of
the provisions of the last proceding Article, or any transfer
of Shares whercon the Company has a lien, or a transfor
of Shares not fully paid to a person of whom they <lo not
approve. The TDirectors may also suspend the registration of
transfers duriug the fourteen days immediately preceding the
Ovdinary General Meeting in each year. The Directors may
decline to recognise any instrament of transter unless (a) o fee
nok exceeding Two Shillings and Sixpence is paid to the Company
in respect thercof, and (&) the instrument of transfer is accompanied
by the Certificate of the Sharves to which it relates and sueh other
evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer.

25. On the death of any Member (nob being one of several
joint Holders of a Shave) the exccutors or atministrators of such
deceased DMember shall be the only porsons recognised by the
Company as having any title to sach Share.

26. A person beeoming entitled to a Share by rcagon of
the death or bankruptey of the Holder shall be entitled to the
gaume Dividends and other advantages to which he would be entitled
it he were the Registered Iolder of the Share, except that he
shall not, before béing vegistered as » Member in respeet of the
Share, be entitled in vespeet of it to exereiso any right conferred
by Membership in relation {u Meetings of the Company.
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FORFRITURE OF SHARES AND LIEN,

P

2 -Call on the day appointed for payment thereof the Directors
may, at any time thereafter during such time as any part of the
Call or instalment remains unpaid, serve a notice on him requiring

o7, If any Member fail to pay any Call or instalment of

him fo pay so much of the Call or imstalment as is unpaid, .

together with inicrest accrued and any expenses incurred by
reason of such nonpayment,

238, The notico shall name a further day (mot being earlier
than the expiration of fourteen days from the date of the notice)
on or before which such Call or instalment and all inforest
acerued and expenses ineurred by reason of such nonpayment ave
to he paid, and it shall also name the place where payment is
to be made, such place being either the Registered Office or some
other place at which Calls of the Company are usuvally made
payable. The notice shall also state that in the event of
nonpayment at or hefore the time and at the place appointed the
Shares in rvespect of which such Call ur instalment is payable will
be liable to forfeiture.

29. If the requisitions of any such notice as aforesaid be nob
complied with, any Shares in respect of which such notice has
been given may, ab any time thereafter befors payment of all
Calls or instalments, interest, and expenses due in respect thereof
has been made, be forfeited by a resolution of the Directors to
that effect.

50. Any Shares so forfeited shall be cdeemed to be the
property of the Company, and way be sold or otherwise disposed
of in such munner, cither subject to or discharged from all Calls
wade or instalments duc prior to the forfeiture, as the Directors
think fit; or the Directors muy, ab any time before sunel Shaves
are sold or othevwise disposed of, annul the forleiture upon
such terms as they may approve.

a o
31. Any person whose Shares have Deen forfoited shall
cense to he a Member in respeet of the forfeited Shaves bub
shall, otwithstanding, vemain liable to pay to the Company all
moneys which at the date of the forfeitnre were presently payable
by him to the Company in respoct of ¢ O PR
J pany in respeet of the Shares, together with
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mnterest theroon at sneh ate, nob exeeeling Ten per centam per
annum, as the Divectors shall appoint, down to the date of
pagFment; hut the Divectors may, il they shall think fit, remit

the payment of suel interest or any pavbh thereot.

32, When any Shares bave Dbeen forfeited an eufyy
shall forthwith be made in the Register of Members of the
Company recording the forfeiture and the date thereof, an: so
soon as the Shares so forfeited have been soldd or otherwise
disposed of an entry shall alse be made of the manner and
date of the sale or disposai thereof.

33. The Company shall have a first and paramount lien
upon all Shares held by any Member of the Company (whether
alone or jointly with other persons), and upon all Dividends and
Bonuses which may be declared in respect of such Shares, for
all Jdebts, obligations, aud liabilities of such Member fo the
Company: Provided always that if the Company shall register
a transfer of any Shaves npon which it haz such & lien as
aforesaid without giving to the fransferee notice of itg claim,
the said Shares shall be freed and discharged from the lien
of the Company.

84, The Directors may, at any time after the date for
the payment ov satisfaction of such debts, obligations, or
liabilities shall have arrived, serve upon any Member who ig
indebted or wnder any obligation to the Company, e upon
the person ontitled to his Shaves by veason of the denth or
bankraptey of such Member, & notice requiving him to pay
the amount due to the Company ov satisiy the said obligation,
and stating that if payment is nol made, or the said obligation
is not sabisfied within o time (not being less than fourteen days)
specified in sueh notice, the Shares held by such Member will
be liable to be soll; and if such Member, or the person
entitled to his Shaves as aforesnid, shall not comply with guch
notice within the time aforesaid, the Dircolors wuay sell such
Shares without further notice.

35, Upon any sale being made Dby the Directors of any
Shares tn salisfy the lien of the Company theroon the proceeds
shall he applied; Tirst. in the payment of all costs of sueh sale;
next, in satisfaction of the debts or olligations of the Mowber
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to the Company; and tho residue (if any) shall he paid to the
nerson entitled to tho Shares ab the date of the sale or as

he shall in writing direeb.

36. An entry in the Minute Book of the Company of the
forfeiture of any Shares, ov that any Shares have been sold to
satisfy a lien of the Company, shall be sufficient evidence as
agninst all persons entitled io such Shares that the said Shares
were properly forfeited or sold; and such entry, and the receipt
of the Company for the price of such Shares, shall constitute
a good title to such Shares, and the name of the purchaser
shall be entered in. the Register as a Member of the Company,
and he shall be entitled to a Certificate of Title to the Shares,
and shall not be bound to ses fo the npplieation of the
purchase money, nov shall his title to the said Shares be
affected by any irregularity or invalidity in the proceedings
in veference to the forfeiture or sale. The vemedy (if any)
of the former Ilolder of such Sharves, and of any person
claiming under or through him, shall be against the Company
and in damages only. : )

ALTERATION OF SHARE CAPITAL.

47. The Directors may with the sanction of an Extraordinary
Resoiution of the ('ompany previously given in General Meeting
increaso the Capital by the issue of new Shaves, such increase
to be of such aggregate amount and to be divided into Shares of
such recpective amounts as the resolution shall prescribe.

38. Bubject to the provisions of Avticle 42 hereot, the new
Sharves shall be issned upou such terms and conditions and with
such rights, priorities, or privileges as the resolution sanctioning
the inerease of Capital shall prescribe.

39. Subject to any direction to the contrarv ihat may be
given by the resolution sanctioning the increase of Capital, all
new Sharves shall befors issue be offered to such persong as at
the date of the offer are entitled to receive from the Company
notices of Geueral Meetings ia proportion, as noarly as tho
civcumstances admit, te the ameunt of tho existing Shm-e;; tey whicl
they arve entitled.  Suea offer shall be made l)yknolice specifying
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{.hne nu.mbor of Shares offered, and limiting a time within which the
offer if 'nol; accepted will ho deemed to De declived; and after
the expiration of sueh time, or on the veceipt of an intimation
from the person to whom the offer is made that he declines to
aceopt the Shaves offered, the Divectors muy dispose of the same
in wich manner as they thivk most bemeficial 1o the Company.
'"he Divectors may also dispose as they think fit of any new
Shares which (by veason of the ratio which the new Shm'e; bear
to Shaves held by persons enkitled to an offer of new Yhares)
cannot in the opinion of the Directors be conveniently offered
ander this Article. |

40.* Any Capital raised by the creation of new Shares shall,
wnless otherwise provided by the conditions of issue, be counsidered
as part of the oviginal Capital, and shall be subject to the
same  provisions with reference to ‘the paymont of Calls and
the forfoiture of Shares on nonpayment of Calls, transfer and
transmission of Shaves, Hen, or otherwise, as if it had Dzen

part of the original Capital.

41. The Company may:—

(1) By Special Resolution—

(1) Subdivide its existing Shares or any of them
into Shaves of smaller amount than is fixed by the
Alemorandum of Association: Provided that in the
subdivision of the existing Shares the proportion
between the amount paid and fhe amount (if any)
wnpaid on each Shave of reduced amount shall be
the same as it was in the caso of the existing
Share from which the Share of reduced amount

is derived;

() Reduce its Capital in any mauncr allowed by law.

(2) By Ordinary Resolution—

(c) Consolidate and divide its Capital into Shares of

largur rnount than its existing Shaves;

(d; Cuncel any Shaves which at the date ut’\the passing
of the resolution have not becn taken or agreed

Lo be taken by uny person.
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MODIFICATION OIF RIGHTS,

49, Tf at any time the Capital is divided into different
classes of Sharves the rights attached to any class (unless otherwise
provided Dy the terms of issuo of the Shares of thab class) may
bo abrogated or varied with the consent in writing of the Holders
of three fowths of the issued Shares of that class, or with the
sanetion of an Kxtraovdinary Resolution passed at a separate
General Meeting of the Holders of the Shares of the class.
To every such sepavate General Meeting the provisions of
these regulations velating to Gemeral Mcetings shall, mufuiis
mufandis, apply, but so that at overy such separate General
Mecting the quorum shall be two persons at least holding or
repesenting by proxy one third of the issued Shares of the class.

BORROWING POWERS.

43. The Directors may raise or borrow for the purposes
of the Company’s business such sum or sums of money as
they think fit, but so that the whole amount so borrowed or
raised and outstanding at any one time shall not, without the
consent of the Company in General Mecting, exceed the amount
of the Shave Capital of the Company for the time being issued
or agreed to be isswed. The Directors may secure the repay-
ment of or raise any such sum or sums as aforesaid by mortgage
or charge upon the whole or any part of the property and assets
of the Company, preseut and future, including its uncalled or
nnissued Capital, ov by the issue, at such price as they may think
ii-, of Bonis or Debentures, either charged upon the whele or
any part of the property and assets of the Company or not so

charged, or in such other way as the Directors may think
expedient,

4k The Company may, upon the issuc of any Bonds,
Debentures, Debenturo Stoek, or other seeurities, confer on the
creditors of (he Company holding the same
or other persons acting on their belialf
ment or the Company, whether by giving to them the right of
attending and voting at General Mectings, or by cmpmhvering

them to appuint one op more of the Directors of the Company,
K L4
or othiewise as may be agreed,

» O ou any {rustees
s & voiee jn 1he manage-
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3. TF the Divectors or any of them, ov any other pergon
shall becowe  porsonally Hablo for the paymcu”b n)f 'a“P'~ c‘u.nns
primarily due from the Company, the Directors may m;(:r":ltc.l or
cause Lo he oxcented any mortgage, charge, or secr;l-i{: ()‘i"Cl: or
alfecting the whole or uny part of the assots of tlm}(Jmupanv
by way of indemnity to secure the Dircctors or porsons 50
beeoming  liable as aforesaid  from any loss in respeet of
suche  liabiligy.

'y Al ‘.. » t ! " » -

1G. '11?0, Register of Mortgages shall be open to inspection
by any creditor or Member of the Company without payment, and
by any other person on payment of the sum of Ono Shilling for
each inspection.

47. A Register of the ITolders of tho Debentures of the
Company shall be kept at the Resistered Offico of the Company,
and shall be open to the inspection of the Registered Holders
of such Debentures and of any Member of the Company,
subject to such restvietions as the Company in General l\[eetil;g
may from time to time impose. The Directors may close the
said Register for snch period or periods as they may think At
not exceeding in the aggregate thirty days in cuch year,

GENLERAT, MEBTINGS.

A3, The Stalutory General Meeting shall be held at such
thme (within a period being unct less than one montl uor
more than three months from the date ab whiech the Company
is entitled to commence business) and ab such place as the
Directors may determine.

49, The Ordinavy General Meeting of the Company shall bo
held in the month of July in each year ab soch time and
place as the Directors shall appoint.’ In default of a Genceral
Alecting being so helil a General Meeting may be convened, to
be held at any time during the next succeeding month, by any

two Mombers in the same inanner as nearly as possible as that
in which Mectings are to be convened by the Directors.

50. The Directors may whenever they think fit, and they
shall upon o requisition wade in writing by Members in accmﬂauc’c
with Section 66 of The Companies (Consolidation) Aet, 1908,
convene an IMxtraoedinary CGeneral Meeting of the Company.
If at any time there shall not he present in Bugland and cnpﬂb'le
of acting suflicient Directors to form a (uorum, the Directors in
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g, or if thoro shall be no such Directors
then any two Members, may conveno an lixtraordinavy G‘(cnc‘;ral
Meeting of the Company in the same manuer as nearly as possible
as that in whieh Meetings may be convened Dy the Dircctors,
and the Company at such Jxtraordinary Geneval Mecoting  shall

Jingland capable of actir

have power to eloch Directors.

51. In the case of an Tixtraordinary Meeting called in
pursuance of w requisition, nnless snell Meeting shall have been
called by the Directors, no business other than that stated in
the requisition as the objects of the Meeting shall be transacted.

50, Seven days’ notice ab the least (exclusive of the day
on which the mnotice is gorved or deomed to be served, bub
melusive of the day for which notice is given), specifying the
place, the day, and the howr of meeting, and in casc of special
business the general nature of such business, shall be given to
the Members in manner hercinafter mentioned, or in such other
mamer (if any) as may be prescribed by the Company in General
Meeting; but the accidental omission to give mnofice to any
Member, or the mnon-receipt by any Member of such notice,
shall not invalidate the proceedings at any General Meeting.

53. Notwithstanding the provisions of the last preceding
Article, & Meeting may, with the written consent of all the
Members, be convoned by less than seven days’ notice, and in
such manner as the Members may think fit.

PROCEEDINGS AT GENERAL MBETINGS.

54, 'Phe business of an Ordinary General Meeting shall
be to receive and consider the accounts and balance sheets and
the reports of the Directors and Auditors, to elect Directors
in place of those retiring, to elect .Auditors and fix their
remuneration, and to sanction a Dividend. All other business
transacted at an Ordinary Meefing, and all busincss transacted ab
an Bxtraordinary Meeting, shall bo deemed special.

55. No business shall be transacted at any General Meeting,
except the declaration of a Dividend or the audjonrnment of the
Meeting, unless a quorum of Members is present at the iime
when the Meeting proceeds to husiness; and such quoram shall
cousizst of not less than two Members personally presont aud
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holding or representing by proxy mot less {han one fenth of
the issued Shave Capital of the Company wpon which all Calls or
other sums then due have been paid.

56, TE within half an howe from the time appointed for the
Mecting a quorum he not present the Meeting, it convencd upon
the requisition of Members, shall be dissolved. In any other case
it shall sband adjourned to tho same day in the next week ab the
gamo time and place; and if at suell adjourned Meeting a qnorun
be nob present those Members who are present shall be deemed
to be a quornm, and may do ali business which a full quorum
might have done.

57. The Chairman (if any) of the Board of Direetors shall
preside as Chairman ab every General Meeting of the Company.
Tt there Le no sueh Chairman, or if at any Meeting he be
not present within fifteen muuntes after the time appointed for
holding the Meeting, ov is unwilling to act as Ghairman, the
Members present shall choose one of the Directors present to be
Chajrman: or if no Director be present and willing to fake
the chair (he Members present shall choose one of their number

to he Chairmau.

5%, The Chairman may, with the consent of any Meeting
at which a quorum is present, adjourn she Meeting from time to
time and from place to place; bub no business shall be transacted
at any adjonrned Meeting other than the business lef unfinished
at the Meoting from which the adjournment took place. When
a Meeting is adjowrned for twenty-one days or more, notice of
the adjourned Meeting shall be given as in the case of an
original Meeting. Yave ax aforesaid, it shall not he necessory
to é.‘i\’(‘ any unotice of an adjournment or of the business to be
‘bl'ul‘ls:lc;ied at on adjpurned Meeting:.

50, At any General Meeting every question »hall be decided
by & show of hands; and unless a pell he

in the [est instance . |
dion of the resalt of the show of Lrands)

(on or before the declars |
demanded by at least two Members enlitled to vole, or directed
. ation by the (haivman that a resolution

Ly the Chairman, a dectar : ‘
has heen earried o not aevied, or earried ur notb carvied by a
(A0 L *

i jority, ¢ f "W at effect in the Book of
particular majority, amd au entry to that effect m ‘ k ‘
of the Company, <hall be eonclusive evidenen of

Procoedings .
of the number or propovtien of the

e fucls without pront

1 favour of or against sueh resolution,
votes recordud in favour of or agamst siteh resu

2 o N

s

e wmgm

e e dian e e ey e R & e s 4



o e e e i s e e

S

B

2R

ay

60. IF a poll be demanded ov directed in the wmanmner
above mentioned it shall (subject to the provisions of the next
sncceeding Articlo hereof) be taken ab snch time and in such
manner as tho Chairman may appoint, and the resuls of such
poll sball bo deemed to be the resolntion of the Moeting ab
which the poll was demanded. Tn the case of an equality of
voles ab any General Meeting, whether npon a show of hands
or on a poll, the Chairman shall be entitled to a second or
casting vote. In case of any dispute as to the admission or
rejection of any vote the Chaiviman shall determine the same,
and sueh determination made in good faith shall be final and

conclusive.

61. A poll demanded upon the election of a Chairman or
upon a question of adjournment shall he taken forthwith. Any
Iusiness other than that mpon which a poll has heen demanded
may ho proceeded with pending the taking of the poll.

VOTES OF MEMBLRS.

2, Subject and without prejudice to any special privileges
or vestrictions for the time being affecting any special class of
Shaves for the time being forming part of the Capital of the
Company, every Member shall have ome vote on a show of
haunds, and in case of a poll shall lave onc vote for every
Share of which he is the Holder: Proviled, nevertheless, that
the Holders of the Preference Shares shall not be entitled to
receive any motice of ov fo attend or vote at any General
Meeting, cither in person or hy proxy, unless snch Mecting
be convened for the purpose of altering the regulations of the
Company or of winding up ov reducing the Capital of the
Company, or unless the Dividend on the said Preference Shares
be twelve months in arvear,

63. If any Member be a lunatic or idiot he may vote by his
committea, enrator bonis, or other legal curator.

G4 No Member shall be entitled to vote ab any General
Meeting unless all Calls or osther sums presontly payable Dy
him in respect of the Shares held by him in the Company
hiave been paid, and no Member shall ho entitled to vote in vespect
of any Shaves that be has acquired by traunsfer at any Mecting
held after the expiration of three months from the incorporation
of the Company unless he has been possessed of the Shares in
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respect of which he claims to vote for af least three months

previous to the time of holding the Menting at which he Proposes
to vote.

65. On a poll votes may he given either personally of
by proxy.

66. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
i writing, or if such appointor he a covporation either nunder its
common seal or under the hand of an officor or attorney so
authorised.  No person shall bo appointed proxy who is not
a Moember of the Company and qualified to vote: Provided
always that a cerporation heing a Member of the Company may
appoint any oune of its officers or any other person to be its
proxy, and the person so appointed may atlend and vote at
any Meeting and exercise the same fanctious on behalf of the
corporation which he ropresents as if he were an individual
Shareholder.

67. The inztrument appointing a proxy, and the power of
attorney or other authority (if any) under which it is signed,
or a notarinlly certified copy of such power or authority, shall
be deposited at the Registered Office of the Company nob less
than forry-eight hours bofore the time fixed for holding the
Meeting at which the pevson named in such instruwment is
authorised to vote, and in defanlt the instrument of proxy
shall not Dbe treated as valid.

68. An instrument appointing a proxy shall be in the
Following form, or in any other form of which the Directors
shall approve i—

Wirnaayn Nurrann, Litreeb,

I, , of ,
in the County of , buing =a
Member of Wintay Nurrarnn  Lasirep,  heveby
appoint , of ,
as my proxy to vote for me and on my behalf at
the Ordinary [or Extraordinary, as the ewse sy bel
General Mecting of the Gomp-.my.to be ‘lmlﬂ ou
the day of , 19, and af any
adjournment thereof.

As witness my hand this day of , 10,
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GOVERNING DIRECTOR.

69.  Witnrax Nurrann, of Thornfield, Bawtry Road, Doncaster,
in the County of York, shall be the Governing Director of the
Companr and subject as hervcinafter provided the Governing
Divector for the time being shall lold that officc for life or
until he ceases to hold a special qualification, and whilst he
holds the same the governmont and control of the Company
shall bo vested ia him, and all tho powers and duties by theso
Articles conferved and imposed upon the Directors gencrally
shall be wvested in and exeveisable by him solely, except so far
as he may otherwise determine under the next succceding
Article. The provisions of thiz Article and the next succeeding
Arvticle shall override the >rovisions in the othor Articlos of

the Company.,

70. The Governing Director for the time beirg may from
time to time and wb any timo appoint any obher persous fo
be Divectors of the Coempany, and may define, Imit, and
restriet their powers, and may fix and dotermine their remuneration
and duties, and may at any time remove any Director however
appointed, and may at auy timo convene a General Meeting of tho
Company. Mvery such appointment or removal must be in
writing under tho hand of the Governing Dirvector.

71. The following provisions as to a Governing Divector
shall also have elfeet :—

(1) ITe shall vacate the office of Governing Director
if aud when he ceases to hold a special qualifice-
tion as hereinafter defined and is requested by the
Company in Goueral Meeting to resigu.

(2) It he resigns the offico of Governing Divector whilst
holding a speeial qualification he may anpoint
some other porson 1o he the Governing 1'rector
in his place, subject as next heveinafter provided.

(3) It he vesigns office and appuints o sucoesser a3
aforesaid he may whilst holding o special qualifica-
bion by notice in writing to the Compuny declare
thas e resumes the office of Goverumg Director,
and lo shall thereupon to the exclusion of his

J S N
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appointea again Decome  he Governing  Diveetor, N
and the ahove provision in this Pavagraph  shall
apply as often as the Governing Director resumes Lt
olfice as aloresaid, Sy

(1) TF he shall die whilss lolding o, special qualification
he may by his Will op any Codicil thereto appoint
some other person to be the Governing Tirector,
and in defauls of any such appointment the legal
personal representatives of the said Witniay Nurrars,
may make the appointment,

{H) Wvery suel appointwent must be made in writing
under the band or respective hands of the appointor
or appoinfors, :

(6) Notice of an appointment under Pavagraph (2) ov
Pavagraph (4) of this Article must be served on
the Company within two ealendar months  after
the resignation or deatl of the Governing Divector,
and the uotice must bo accompanied by the consens
 writing of the appointee to act, and the appointment
shall ouly take effect on service of such notice and
in the event of the same heing served within sueh
period.

(v) Fov the purposes of this Article any person appointed
a {toverning Divector under Pavagraph (2) aforesaid
shall be deewed to hold a special jualification if and
during such ime as a special qualification is registered
in his name or as his appointor holds a special
qualification ; and if appointed under Pavagraph (4)
aforesaid shall bo deemed to lold the same if and
during such time as a special qoalification 1s
registered in the name of such appointee, or if
and so long as such represeuntarives or other the
legal personal representatives for the time being
of the appointor or the trustecs of his Wil slmH
hold & speeial qualification,

() For the pln-pdses of this :\l-ti\c'h*. a speeial qnaliﬁ.catinn
aforesaid means Sharves or Mtoek in the Capital of
the Company to the nominal value of Five I'housand
Ponnds. . . .

() The remaneration of the (-:'m'm'm.ng Director ghall })e

" «ueh sum as shall from time to time ho voted to him
by the Company in General Meeting.

[t
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79, When thore ceascs to bo a Governing Director or any
person qualified ov entitled to nominate or appeint a Governing
Director, the existing Directors ghall forthwith eall an lixtra-
ordinary Meeting of the Company, and the Company shall at
sueh Meoting appoint a new Board of Directors m the place of
the then existing Diroctors, and therealter the ensuing Articles
numbered 78 to 76 (inclusive) shall, but not earlior, have effect.

DIRECTORS.

73, MThe number of Divectors shall not be less than two

‘-

nor more thau five.

74, The qualification of every Director shall be the holding
in his own right and as sole older of Shaves of the Company
to Ehe nowinal value of nob less than One Thonsand Pounds.
A Director may acb hefore acquiring his qualification, but shiall
in any case acquive his qualification ~vithin one month after
being appointed a Divector.

75. The, remuneration of the Directors (other than the
Managing Director, if any) shall be such sum (if any) as shall
from time to time be voted to them by the Company in
General Meeting, and any such repruneration shall be divided
amongst the Divectors (other thau as aforesaid) as thoy shall
determine, or, failing agreement, equally. The Divectors shall also
be entitled to be repaid all travelling and hotel expenses
incurred by them rcspectively in or aboub the performance of
their duties as Directors, including their expenses of travelling
to or from Board DMeetings.

76. 'The Directors may award speeial vemmueration oub of
the funds of the Company to any Divector going or rvesiding
abroad in the interests of the Company, or undertaking any
work additional to that usually vequired of dircctors of a company
similar to this.

POWERS OF DIRECTORS.

77. The business of the Compuny sball be mauaged Dby
the Direetors, who may pay all expenses incurred in the
formation and registration of the Compauny, and may exercise
all sueh powers of the Company as are not by the Statutes ov
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o these Avtielos required Lo be exereised by the Company in
ieneral Meeting, subject, nevertheless, to any regulations of these
Axticles, to tho provisions of the Slalntes, c1al to such regulations,
not being inconsistont with the aforeseid regulations or provisions,
as may be preseribed by the Company in General Meeting; bub
no regulation made by the Company in General Meeting shall
invalidate any priov act of the Directors which would have
peen valid if sueh vegulation had not been made.

MANAGING DIRTCTORS.

73, Thoe Dircetors may from time to time appeint one or
more of their hody to the ollice of Managing Director or Manager
for such time and at such vemmuneration (whether by way of salary
or commission or participation in profils, or parily in one way
and pactly in anothér) as they may think fit, and a Director
so appointed shall net while lLolding sunch office he subject to
retirement by rotation or be taken into account in determining
the rotalion of retivement of Directors, bub his appointment shall
be subject to defermination ipso fucto if he shall cease from any
equse to be a Director, or if the Company in (teneral Meeting
shail resolve that Dlis temwe of such office he determined.
The Diveclors may {rom time to. time entrust lo and confer upon
the Managing Director or Manager all or any of the powers of
{he Divectors (excepting the power to make Calls, forfeit Shares,
borrow money, or issue Debentures) that they may think it
But the exercise of all powers by (he Managing Direetor or
Manager shall be subject to such regulations and vestrictions
as (he Directors may from fime o {ime make or impose,
and the said powers may ab any time De withdrawn, revoked,

or varied.

DISQUALIFICATION OF DIRECTORS.

70, The office oF o Director (other than the Governing
Divector) shall be vacated—

'
(a) If he hecome bankrupt or insolvent or compound
with his creditors;

(b) If he become of upsound .0ind or be found a lunatic;

(¢) If ho he convicled of an indictable offence;

;3‘;
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() TF Lo cease to hold the necessary Share qualification
or do nol oblain the same within one month from
the date of his appointinent;

(¢) 1f ho ansonb himself from the Mestings of Direetors
for a poriod of six months without speeial leave of
abgance from the other Directors;

(£) Tt he givo the Divectors onc month’s notice in writing
that he resigns his office.

But any act done in good faith by a Director whose office is
vacated as aforesaid shall be valid unless, prior to the doing of
such act, wrilien notice has been served upon the Directors or
an enlry has been made in the Directors’ Miunte Book stating
that such Director has ceased to be a Director of the Company.

80. A Director may hold any office’ of profit under the
Company (othier than that of Auditor) in conjunction with the
office of Director, and may cnfer into contracts or arrangements
o have dealings with the Company, and shall not be disqualified
from office thereby nor shall he be liable to aceconnt to the
(fompany for any profit arising oubt of any such contrach,
arrangement, or dealing to wineh he is a party or in which
he 18 interested by reagon of his heing at the same time a
Direetor of the Company, provided ihat such Dirvector discloses
to the Board at or hefore the time when sueh  coutract,
avrangament, or dealing is determined upon his interess therein,
or if sueh interest is subsequently acquived, provided that he
on the first occasion possible diseloses to the FBoawl the fasi
that he has acquired sueh interest.  But, except in vespeer
of the Agreement referred to in Article 8 hercof, or of any
agrzement or armangement to pive wy inderauiy or seeurity to
any Divector who has undertaken or is about to undertake any
liability on Debalf of {he Company, no Director shall vote as
& Director in regard fo any contract, arrangement, or dealing in
which lie is inrerested or upon any matter arising thereout,
and if he shall so vote his vote shall net be connted, nor shall
he be veckoned in estimating a quoruny when auy such contract,
trrangement, or dealing ix nmder considoration.

[t AT I, . s ! : ’

81. 'The continning Directors may act rotwithstanding any
vacaney in their body, bnt if and so long as the number of
Directors is reduced below the numbur fixed by o pursuant
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to the rogulations of e Company as  the NeCOSSArY  qubTuM
of Threctors, thoe continning Directors may act for the purpose
of increasing the numbher of Directovs to that number, or of
summoning a General Meoting of the Company, bat for no
other purpose.

Re. M TTON OF DIRECTORS.

82, Ab the Ovdinary General Meeting in the firsh year
after the vear in which Directors shall have heen appointed in
purstance of  Avticle 72 heveof, and at the Ovdinary General
Meeting in overy subsequent vear, one third of tho Directors
for ihe time Dleing, wr if their number is not three or a
multiple of three then the wrumber nearest to one thivd,
ghall retive from clfice, the Directors to retire in ench year
being those who have Dbeen longest in office sinca their last
election, but as hetween, persons who  became Directors on the
same day those to retive shall (unless’ they otherwise agres
among themselves) be defermined by fbb. A retiving Director
rhall be eligible for re-clection. c

Ri. The Company at the Ordinary General Meeting ab
which any Director rvetives in manner aforesaid shall &I1 up the
racated office, and may Al up any other offices whicl may then
be vacant, by electing the neeessary number of persons, unless the
Company shall determine to veduwce the number of Directors.
The Company may also at any Kxtraordinary General Meeting,
on notice duly given, &1l up any vacancies in tho oftico of Divector,
ov appoint additional Directors, provided that the maximum
hereinbefore mentioned be not exczeded.

84, TE at any Meeting ab which an election of Directors
ought to fake place the places of the vacating Directors be nob
filled up, the vacating Divectors, or such of them as ha\:u not
had their places filled up, shall continpe in office until the
Owdisary  (General Meeting in the next year, and so on {from
bime to time until their places have been filled ap.

83, The Company may from time to time in Genoral
Meetine  juerease  or  reduce thuy number of  Direetors, and
B o m : N - N
meav also determine in what retafion stielr ipercased or reduced

mumber is to go out of office.
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86. The Dircetors shall have power ab any time and
from fime to time fo appoint any other porson to be a
Direotor of the Company eithor to fill a casual vacancy or as an
addition to the Board, bul so that the total numbor of Directors
shall not at any time excecd the maximnm number herein-
bofore fixed. Any Divector so appointed ghall lhold office only
antil the next following Ovdinary General Meeting, when he
shall retire, hut shall be eligible for re-election.

87. Tho Company in Geucral MMeoting may by au
Tixteaprdinary Resolution remove any Director (other than a
Governing Director) before the oxpivation of his period of office,
and may by an Ordinary Resolution appoint another person
in his stead. rhe person so appointed shall hold office duving
such time ouly as the Director in whose place he is appointed
would have held the samo if he had not been romoved.

8. Seven days provious motico in writing shall be givleu
to the Company of tho intention of any Member to propose any
person other than a retiring Director for clection to the office
of Director: Provided always that, if the Members present ab
» Geueral Mecting nnanimously consent, the Chairman of such
Meeting may waive the said notice, and may subinit to the Meeting
the name of any person duly qualified.

PROCEEDINGS OF DIRLCTORS.

80, 'The Directors may wmeet together for the dispatch of
business, adjourn, and otherwise regulate their Meetings as they
thinic fit, and determine the quornm necessary for the transaction
of business. Untii otherwise determined two Directors shall
constitute & quorum. Questions avising ab any Mecting shall
be decided by a majority of votes. In case of an equality
of votes the Chaivman shall lave a sceond or casking vote.
A Divector may, and the Sceretary on the requisition of a
Director shall, at any time summon a Mecting of the Dircelors,
Notice of every Mecting of Divectors slall be given 1o every
Dircctor who is in the United Kingdom,

o0, The (overning Director for the iime being shall
he Chairman of the Board of Directovs. Subject as afevesaid,
the lIhreetors may eleet a Chaieman of their Meutings, aud
Aetermine the period for which ho is te hold  flice; bub if
no such Chairman be eleeted, or il at any Mcecting the Chairmun
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be not prosent within five minutos after the time appointed for
holding the same, the Directors present shall chioose some one

of their number to be Chairman of such Mecting.

9L A wemorandum in writing signed by all the Direclors
for the tinie being and pasted in or attached to (he Minute Bool
shall be as effective for all purposes as a vesolution of the
Divectors passed at a Meeting duly convened, leld, and
constituted.

92, The Dircetors may delegato anmy of their powers to
Comumittees, consisting of such Momber or Members of their hody
as they think fit. Any Commibtee so formed shall in the excrcise
of the powers so delegated covform to any regulativns that may
be imposed on him or them by the Direclors. The regulations
herein contained for the Meetings and proceedings of Divectors
shall, so far as not altered by any regulations made by the
Divectovs, apply also to the Meetings and proceedings of any
(Clommittee.

S 903, All acts done by any Mecting of the Directors or of
a (‘ommittee of Directors, or by any persons acting as Dirvectors,
shall, notwithstanding thai it be ufterwards discovered that there
was some defect in {he appointment of any such Directors or
persons acling as aforesaid, or that they or any of them wers
disqualified, be as valid as if everv such person bad been dnly
appointed and was qualified to be a Lirector.

MIXULES.

0l Mhe Directors shall cause Minuktes to be made in books
provided for the purpose—

(2) Of all appointmenis of oflicers made by the Directors;

(h) Of the names of the Directors prosent ar cach
Mecting of the Directors and of auy ¢‘omeonitter
of the Ihreectors;

(¢) Of al resolutions and prosecidings at all Al-cebmgs
of the Company and of Directors ami of Connnib ves
of Dirvectors,

And every Director present ab amy Meoting of Dipeetess or
Committee of Directors shall sign his name in w bead o be
kept for that purpose.
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SECRETARY.

05, Irevey Toonas Nurrarn, of Thornfield, Bawtry Road,
Doncaster aforesaid, shall be the first Scovetary of the Company.
The Directors may from time to time, by resolution, appoing
a temporary substitute for the Seeretary whe shall be deemed
to be the Scerctary during the term of his appointment.

THE SEAL.

96. The Divectors shall forthwith procure a Common Seal
to e wade for the Company, and shall provide for the safe
custody thereof. The Seal ghall not be affixed fo any instrument
except by the cxpress anthority of a resolution of the Board
of Directors, and in the presence of ab least the Governing
Divector or two Ovdinary Directors and of the Secratary, or

such other person as the Directors may appoint for the purposy, -

and such Governivg Director or those two Directors and Secretary,
or other person as aforesaid, shall sign every instrument fo
which the Seal of the Company is so affixed in their preseuce.

DIVIDENDS.

97. The profits of the Company available for distribution
smong the Members sball be applied as follows: TFirst, in
paying to the Holders of DPreference Shares a Cumulative
Preferential Dividend at the rate of Seven por centum. per
annum on the amount paid up ou the said Shares respectively;
and the balance shall belong to and be divisible among the
Holders of Ordinary Shares in proportion to she amount paid
up on their Ordinary Shares respectively. No amount paid on
a Share in advance of Calls shall while carrying intorest be
treated for the purpose of this Article ag paid on the Sharve.

98. The Directors shall lay Lefore the Company in
General Meeting a recommendation as to the amount which they
consider ought to be paid by way of Dividend, and the Company
shall declare the Dividend to be paid, but sueh Dividend shall
not exceed the amount recommeunded by the Directors.

99. No Dividend shall be paid otherwise than out of the
profiis of Whe CGompany.

=

b

h

w

L]

T

-

il b b et pd ol

P W N



39

I3l 1 :
100. The Diveefors may feom time to time pay to the
Mewbers such interim Dividends ¢ appear to tho Divectors to
ba justified by the profits of thae Compauy,

UL Tse . P ’ g L
101, The Directors may dednet from the Dividends payable
to any Member all sueh sums of money as may be due from
him fo the Company on account of Calls or otherwise.

102, Notico of any Dividend that may have been declared
shall b given o each Member in the manner in whicl notices
are given to the Members,

103, The Company may transmit any Dividend ov Bonus
payable in vespeet of any Share by ordinary post to the
registeved  adidvess of {hoe Tolder of such Share (unless be
shall have given writhen instructions fo the contrary), and
shall not be vespousible for any loss avising therefrom,

104 No Dividend shall bear inberest as against the Company.

105, The Divectors may, with the sanction of the Company
in Gencenl Meeting, distribute in kind among the Members by
way o. Dividend any of the assots of the Company, and in
particalar any shares or securities of ofther companies to which
this (" .npany is entitled. Whonever there are sufficient profits,
instead of dividing the same m cash the Divectors may, with the
like saunction, issuc to the Members Shaves in the Company, and
apply the said profits in paying up the same, or may issue to
the said Members secuvities of the Company to an amount not
execacding the profits available for distribution: Provided always
that no disteibution shall be made which woulh amount 1o a
yednetion of Capital excojb in the manner appointed by law.

REABRVE  IFUND.

106. Helore eeenmnending o Dividend the Directors may

sek weide any part of the net profit. of the Company to create
Dotes o Pund, end may apply the same eidhey by employing
o ithe Dusiness of the Company o0 by investihg it in such
wanner (not heing the parelese of or by way of loan upon
the Shares of the Company) as they shall think fir, and the
ineomes acising from gueh Resorve Foud shall be treated as par
of the gmss"]n-nﬁls of the Company. Hll({]l teserve Fowd may
b applisl for the purpose uf muinfninmj_f.ithe ])i"(‘fp(‘l'f.}‘.()f
the Compnuy, replecing wasting assets, nieeling conlingrucies,
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forming an Tnsurance Fund, equalising Dividends, paying special
Dividends or Bonuses, or [or auy other purpose for which the
net profits of the Company may lawfully be used, and untl
the same shall be so applied it shall Le deomed to remain
undivided profit.  The Tirectors may also carry forward fo the
necounts of the sueceeding year or years any profit or balance
of profib wideh they shall not think it to divide or to place
fo reserve,

ACCOUNES.
107. The Dirvectors shall cause true accounts to he kept—

(u) Of the sums of money received and expended by
the Compauy, and the matters in respeet of which
such receipts and expenditure take place;

(&) Of the assets and liabilibies of the Company.

108. The Books of Account shall be kept at the Registered
(Oflice of the Company, or at such other place or places as
the Directors may determine, and shall always be open fo
the inspection of the Directors. The Directors may from time
to time by resolution determine whether and to what extent,
and at what times and places, and on wuat conditions the
books and accounts of the (ompany, or auy of them, shall
be open o the inspection of the Members (not being Directors),
and the Members shall have only such rights of inspection as ave
given to them by Statute ov by such resolution as alovesaid.

109. At the Oedinary Gencral Meeting in every yewr the
Divectors shall lay before tho Company o profic and loss account
for the period since the preceding account, or (in tho ease of
the first acconnyy since the ineorporation of the Compauny, made
up to a date nob more than six months before such Mecting.

110. A bulance sheeb shall he made ont and Iaid before
the Compmy at the Ordinary General Meeting in every year,
made up to a date nob more than six months before such Mecting.
The balaunee gheet shall bhe accompanied by a report of the
Directors upon the general state of the Company’s affairs, aud a
recommendation as to the amount (if any) which tho Directors
consider ought to be paid by way of Dividend, and us fo
the ameunt (if any) which they propuse to ot aside as
a Reserve Fund.

_—
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AUDIT.

111 Auditors shall be appointed and (heir duties regnlated
in the mamer provided by Scetions 112 and 118 of The
Companies (Consolidation) Act, 1u08.

NOTICES.

12, A notiee may be served by the Company upen any
Member cither personally or by sending it through the posb
addressed to such Member at his rvegistered address,

115, No sember shall be entitled to have a notice served
on him at any addvess rot within the Umted Kingdom; and any
Member whose registeved address is ot within the United Kingdom
may by notice in writing require the Company to register an
aldress within the United Kingdom which, for the purpoese of
the serviee of notives, shall be deemed to be his registered
address.  Any Member not having a registored address within
the United Kingdom, and not having given notice as aforesaid,
shall be deemed to have received in due course any notice whick
shall lhave been displayed in the Company’s Office and shull
remain there for the space of forty-cight hours, and such notice
shall he deemed to havo been received by such Mewmber at the
expivation of twenty-four hours from the time when it shall
have been so first displayed.

: .

114, Awy notice if served by post shall be deemed to have
heen servod at the expiration of twenty-four howrs after the
same shall have Leen posied; and in proving such service ib
shall be sufficient to prove that the onvelope containing the
notice was properly addvessed and stamped and pus into the
post-ofice or into any post-box subject to the contrel of the
Postinaster-General, '

DISCOVERY OF SECRETS.

115. No Member shall be entitled to requive or reccive any
informnation concerning the business, trading, or eustormiers of the
Company, or auy trade secret or secret Jrocess of or used hy
the Compuny, beyowl such information as tu the aceounts and
business of the Company as s by theso presents or by the
Qlatutes divected to he laid before the Cowpany in Geseral
Meoting, and no Member shali be entitled to inspection of any
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of the books, papers, corvespondence, or documents of the

Company except so far as auch inspeetion is authorised by these
presenis or by Statute.

ARBITRATION.

118. 17 and whenever any ddference shall arise between the
Company and any of the Members or their respective repre-
senfatives tonching the construction of any of the Articles herein
coutainad, or any ack, master, or thing made or done, or to he
made or done, or omitted, or in regard to “ae rights and Habilities
arising hereunder, or arising out of the relation existing befween
the parties by reason of these presents ov of the Statutes, or any
of thom, such dilferonce shall be forthwith referved to two
Arbitrators—one to be appointed by each party in difference—
or to an Umpire to be chosen by the Arbitrators before entering
on the cousideration of the matters referred to them, and every
such reference shall be conducted in accordance with the provisions
of The .Arbitration Aect, 1589,

WINDING UP.

117. If the Company shall be wound up the assets remaining
after payment of the Jlebts and Mabilities of she Company and
the costs of the lguidation sball be applied: First, in repaying
the amounts paid up on the Preference Shares, together with
all arrcars of the said Preforential Dividend down to the date
of such vepayment, whether declaved or not, and whether or
not there shall have been prefits available for the payment
thereof; Secondly, in repaying the amounts paid up on the
Ordinary Shares; and the balance (if any) shall be distributed
among the Holders of Ordinary Shares in proportion to the
number of Ordinary Shaves bheld by them vespectively

115. With the saunetion of an Ixtraordinary Resolution of
the Members any pars of the assets of the Company, including
any shares in other companies, may be divided amotg the
Members of the Company in specie, or may he vested m Lrostees
for the benefit of such Members, and the liquidation of the
Company may be closed and the Company dissolved, bt so (hat
no Member shall be compelled to accept any shaues whereon
thore is any lability.
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WIL LIAM NUTTALL LWITED

SPECIAL. RESOLUTION

At an TXTRAORDINARY GENERAL MEETING of William Nuttall
Limit.d .12 at The NMode. Cenlectionery Works Athron Strest Doncaster
on Wedeer lay 1'e 30th doy of Septeciber 1936 at 6-0 o’clock in the

afternoon the followmg Resclut'sa was duly passed as a Special Resolution :

RESOLUTION
“ THAT the Company's Artteles of Association chall be read and

construed as if the words **Foory Thomas Nuwtall of Blatherwycke ™

were substituted for the words ' William Nuttall of Thornficld ™" in
Atticle 69 and as if e word: ‘*Henry Thomas Nuttall™* were
substituted for the words ** Willian Nuttall >’ in Anticle 71 (4) and

that such alteration of the said Aricles shall take eifect as from the

Ist day of May 1934, IREGISTERED

Jo<s i peth, 1O PR

CHAIRMAN.
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WILLIAM NUTTALL LmITED.M__ﬁ-tv oy
OV 1k,

A

1950
Passed the 19th day of June, 1950, 2?- A\S\‘\

[
1o

AT an EXTRAORDINARY GENERAL MEETING of the members of the above
named Company, duly convened, and held et the offices of Callard
& Bowser Limited Western Avenue, Actlon, in the County of
Middlesex, on the 1Sth day of June 1950, the following SPECIAL
RESOIUTIONS were duly passedie

"That the Articles of Assoclation of the Company

be amended as followsi=

(1) By deleting from Artlcle No.69 the followlng

words "Wwilliam Nuttall s Of Thornfield; Bawtry Road,

Doncaster, in the County of York", and substituting

therefor "Alfred Ernest Allnatt of Fernacres Cottage,

Fulmer in the Gounty of Buckingham.

(2) By deleting the name "Willism Nuttall' in

Article No.71 (4) and substituting therefor the neme

"Alfred Ernest Allnatt".
C U
Unal

Chairman.
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WILLIAM NUTTALL LIMITED

Lo T PASSED the 2nd day of OGIOBER, 1950.Cnifeaisis

At an EXTRAORDINARY GENERAL MERTING of the Preference Share-
‘{:ﬁgﬁg holders of the Company duly convened and held at the officss o%
© ¢..|Callard & Bowser Limited, Western Avenme, London W.3 on Monday,

{gf;ff:lﬁ the 2nd October, 1950, the following Resolutions were duly passed

”‘*E;lfas Special Resolutions :=-

‘;Ngif?{;‘i(l) It was resolved that Article 97 of the Company's Memorsndum

;ii;;' </ end Arbicles of Association be oancelled and that &he following
| Article ve suvstituted i

© "%og7, The profits of the Company available for distribution
"among the Members shall be applied as follows : Firet, in

R

"paying to the Holders of Preference Shares a an-uumnlative

1] 2 : "Preferentisl Dividend at the rate of PFour per oentum per annum
o %, E
"on the amount pald up on the said shares respectively; and

"the balance shall belong t0 and be divisible among the Holders

"of Ordinary Shares in proportion to the amount paid up on
"their Ordinary Shares respectively. No amount pald on a share
"in advance of Calls shall while carrying interest be treated
"for the purpose of this Article as paid on the Share',

< 2) It was resclved that all arrears of Preferenig g}vgdaa@’f“mmm

DATED this 9th day orf OCTOBER, 1950, P8

//),jé,z@

Chairman.
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WILLIAM NUTTALL LIMITED

Sperind  Resolutinn

Passed 30th April, 1951, -.-'/'w;—b

T e

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at 6, Park Royal Road, London, N.W.10 on the
30¢2 April, 1951, the resolution set out below was duly passed
as a SPECIAL RESOLUTION :—-

RELOLVED :—

“That the regulations contained in the printed document
submitted to the meeting and for the purpose of identification
subscribed by the Chairman thereof be approved and adopted
as the Articles of Association of the Company in substitution

for and to the exclusion of all the existing Articles thereof.”

Dated 30th Apri, 1951,
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COMPANY LIMITED BY SUARES

NEW
Articles of Association

William Nuttall, Limited

(<Idopled by Special Resolution passed the 301/, day of sLpril, 1951.)

TABLE A EXCLUDXD
L. The regulations in Table 4 in the First Schedule to the Companies Fable A excluded
Act 1948 shall not apply to the ('orm any, except so far as the same are
repeated or contained in these Articles.

INTERPRETATION

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

Worps MeaNmnes
The Act . .. The Companies Act 1948. Definitions
The Statutes .. .. 'The Companies Aet 1048, and every other Act

for the time being in foree coneerning joint
stock companies and affecting the Company-,

Th - Articles .. These Articles of Assoviation as originally framed
or as altered from time to e by Special
Resolution.
The Directors .. The Divectors for the time being of the Company,
The Office .. .. The registered office for the time being of the
\ Company.
The Neal . .. The common seal of the Cfompany.

The United Kingdom Ureat Britain and Northern Ireland,

Wiiting shall include printing and Iithography and any other mode
or modes of representing or reproducing words in & visible form,

Words importing the singular number only shall include the Pplural
number, and wlee cersa.



LEapresson in
sStalutes to bear
same menuing in
Actieles

Capital and rights
al slireholders

How shares to be
issued

Private Company

{omaniion on
vubseription of
wlnres

Words importmg the masculine gender only shall inciude the feminine
gender ; and

Words importing persons shall include corporations.

Subjeet as aforosaid, sny words or expressions defined in the Statutes
shall, except where the subject or context forhids, bear the snme meanmngs
in these Articles.

CAPITAL

3. The capital of the Compuny is £100,000 divided into 40,000
Proforence Shares of £1 each and 60,000 Ovdinary Shares of £1 each. The
respective rights attaching o such classes of shares are as follows :—

(A) The Preference Shares shall confer the right to a fixed dividend
ab the rate of £4 per cent per annum upon the capital for the
time being paid up thereon payable half-yearly on the 1st day of
July and the lst day of January in each year in respect of the
periods ending on the preceding 30th June and 31st December
in priority to the dividend on any other ghares and the right on
s voturn of assets on liquidation or otherwise to the return of the
capital paid np or credited as paid up thereon together with the
proportion of the current dividend down to the date of such
return of capital, but the holders of such preference shares shall
not have any further right to participate in profits or assets.

(B) Subject to amy preferential rights given to any special class or
classes of sharcs hereafter issued the residue of the profits which
the Company shall determine to distribute ghall be distributed
amongst the holders of the ordinary shares rateably in proportion

to the amounts paid or credited as paid up thereon.

4 The shares shail be under the control of the Directors, who may
allot and issue the same (subject always to Article 5 hereof) to such
sersons on such terms and conditions and at such times as the Directors
think fit, but so that no shares shall be issued at 2 discount except in accord-
apee with section 37 of the Act. Any preference share may, with the sancetion
ol a Special Resolution, be issued on the terms that it is, or at the option of
the Company is linble, to be redeemed.

5. The Company is a Private Company, ancdd accordingly (A) no
invitation shail be issued to the public to subscribe for any shaves or
dobentures of the Company; (3) the number of the members of the
Company (not including persons who are in the cmployment of the
Company, and persons, who having been formerly in the employment of the
Company, were while in that employment and have eontinued after the
determination of that exaployment to be members of the Company) shall be
limited to fifty, provided that, for the purposes of this provision, where
two or more persons hold one or more shares in the Company jointly they
shall be treated as a single member ; and (c) the right to transfer the shares
of the Company shall be restricted in manner hereinafter appearing

§. The Company may pay fo any person a commission in censideration
of his subseribing or agrecing to subseribe, whether absolutely or con-
ditionally, or procuring or agrecing to procure subseriptions, whether
absolute or conditional, for any shares in the Company : Provided that

D ates Ny
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such commission shall not exceed 10 per eent of the price at which such
shares are iscued, or an amount equivalent to such percentage: and the
requirements ol seetions 33 and 124 of the Aot and of the Sixth Sehedule
and Part I of the Righth Schedule thereto shall he observedl. Any sueh
commission may be satisied in fally paid shares of the Company, in which
case seetion 52 of the Act shall be duly complied with,

7. Where any shares are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the
provision of any plant which cannot he made pofitable for a lengthened
period. the Company way pay interest on 5o mueh of such share capital ay s
for the time being paid up for the period and subject to the conditions and
restrictions mentioned in secetion 63 of the Act. and may charge the same to
capital as part of the cost of construction of the works huildings or plant.

8. If two or more persons are registored as joint holders of any share,
any one of such persons may give effectual receipts for any dividends or
other moneys payable in yospect of such share.

9. No person shall be recognised by the Conapany as holding any share
upon any trust, and the Compuny shall not be bound by or required to
recognise any equitable, contingent, future or partial interest in any share
or any right whatsoever in respect of any share other than an absolute rights
to the entivety thereof in the registered holder, except as by these Articles
otherwise expressly provided or as by statute requived or pursnant to any
order of Court,

10. Bvery member shall be entitled, withous payment, to receive
within two months after allotment or lodgment of transfer (unless the
eonditions of issue provide for a longer interval) one certificate under the
seal for all the shares registered in his name, specifying the number and
(where necessary) denoting numbers of the shares in Tespeet of which it is
issued and the amount paid up thereon : Provided that in the case of joint
holders the Company shall not be bound to issue more than one eertificate to
all the joint holders, and delivery of such certificate to any one of them shail
be sufficient delivery to all. very certificate shall be signed by one Direetor
and countersigned by the Sceretary or by an assistant or deputy Seeretary.

11. If any share cortificate shall be defaced, worn out, destroyed or
lost, it may be renewed on such evidence heing produced and sueh j ndemnity
(if any) being given as the Directors shall require, and (in case of defacement
or wearing out) on delivery up of the old certificate, and in any case an
payment of such sum not exceeding one shilling as the Directors may from

time to time require.

LIEN

12. The Company shall have o first and paramount lien upon all
shares (whether fully paid or not) registered in 'r'L)e name of any member,
either alone or jointly with any other person, for his dehts, liahilitios ad
engagements, whether soley or jointly with any other person, to or with the
Company, whether the period for the payment, fulfilment o discharge
thereof shall have actually arrived or not, and sueh lien shall extend to all
dividends from time to time declared in respect of such shaves. Bug the
Directors may at any time declare any share to he exempt, whotl v or partially,
from the provisions of this Article.

Tnterest on share
ciepitnt during
rutruetion

Revelpts of joint
hotders of shares

No trust recognised

Ttegistored member
entitled to shure
certillente

New certifteate
iy bo isgnead

Company to have
lien on Rhares and
diviclonds
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13, The Directors may sell the sharcy subject ta any such lien at
such time or times and in sucl manner as they think fit. Imt no sale sball he
made until sueh time ay the moneys in respeet of whivh such lien oxists or
sume part {hereof are or is presently payable or thie linbility or enguzement
in respect of which such lien exists is liable o le presently fultilled or
cischarged, and until a demand and notice in writing statw g the amount due
or specilying the liability or engagement and demanding payment or fulfil-
ment or discharge thereof and giving notice of intentinn to sell in default
shall have been served on such member or the persons (if any) entitled by
transmission to the shazes, and default in payment, fulfilment or discharge
shall have been made by him or them for seven days after »uch notice,

14. The net proceeds of any such sale shall be applied in or towerds
satisfaction of the amount due to the Company, or of the lishility or engage-
ment, as the case may be, and the balance (if any) shall he paid to the memboer
or the person (if any) entitled by transmission to the shares so sold.

15. TUpon any such sale as aforesaid, the Directors may authorise
some person to transfer the shares sold to the purchaser and may enter the
purchaser’s name in the register as holder of the shares, and the purchaser
shall not be hound to sce to the application of the purchase-money, nor shall
Lis title to the shares be aftected by any irregularity or mvalidity in the
proceedings in reference to the sale,

16. No member shall be entitled to receive any dividend or to exercise
any privilege as o member until he shall have paid all 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

17. TLe Directors may, subject to the provisions of these Articles.
from time to time make such ealls apon the members in respect of ail moneys
unpaid on their shares as they think fit, provided that fourteen days’ notice
at leasy is given of each eall and ench member shall he lable to pay the
amount of every call so made npon him to the persons, by the instalments
(if any) and at the times and places appointed hy the Directors,

18. A call shall be deemed to have been made at the ime when the
resolution of the Directors authorising sueh call was pasand,

19.  The joint kolders of a share shall be jointly and severally liable to
the payment of all ealls and instalments in respeet thereof.

20. If hefore ar on the day appointed for payment. therenf o eall or
instalment payable in respect of a share is not panl, the person from whom
the same is due shall pay inforest on the amount of the vall or instalment at
sueh rate not oxceeding 10 per cent per annum as the Directors shall fix
from the day appointed for payment thereof 1o the tHime of actual payent,
hut the Directors may waive pavment of sueh interest wholly ov in part.

2L Any sum which by the terms of allotuent of o shave is made
payable upon allotment or at any fixed dute. whether on account of the
amount of the share or by way of premimn. shall. for ail purposes of these
Articles, be deemed to be ' call duly made and payable on the date fixed for
payment, and in case of nou-payment the provisions of {hese Aréieles ns to
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payment of interest and expenses. forfeiture and the like, and all other the
relevant provisions of these Articles. shail apphy as i’ sueh sum were a call

duly mide and notified as horehy provided,

r s . > . 4 t
22 The Directors may, from time to time, mulo arrangements on the Plerence in ealls

Bastie of shares fov a difforence hetwean the holders of suell shares in the

amount of calls to he paid and in the time of payment of such ealls,

23. The Directors may, if they think fit, receive from any member Calls may B puid

willing to advance the same all or any part of the moneys doe upon his
shares Leyoud the sums actually ealled up thereon, and upon the moneys so
paid in advance, or so mueh thereof ns excends the amoune for the time Heing
called up on the shares in vespect of which such advance has heen made, the

Bireetors may pay or allow such interest as may be agreed Detween Fhom and
such member, in addition to the dividend payable upon such part of the
share in respest of which suels advance has hoen'maile as is aetually ealled up,

TRANSFER OF STHAREN

24, Sabject to the restrictions of these Articles, shares shall De
transferable, but every transier must be in writing in the wsual common
form, or in such other form as the Directors shall from time to timoe approve,
and must be left at the office, accompanied by the certificate of the shares to
be transferred and sueh other evidence (if any) as the Divectors may reqnire
to prove the title of the intending transferor,

25, No share shall in any civeunstances be transferred to any infant,
hankrupt or person of unsound mind.

26. The instrument of transfer of n shave shall be oxeented hoth by
the transferor and the transferce, and the transferor shall (subject to the
provisions of paragraph 2 (4) of the Seventh Nchedule to the Act. where
applicable) be deemed to remain the holler of the share until the name of the
transferce is entered in the register of members in respect thereof,

27, The Company shall provide a hook to be called the ™ tegister of
Transfers.” which shall be kept by the Seeretary under the control of the
Directors, and in which shall be entered the partieulars of every transfer or
transmizsion of every share.

28.  The Directors may. in their diseretion, and without nssiening any
reason, refuse to register a transfer of any share to any person of whom
theyv du not approve.

20. fuch fee. not exceeding two shillings and sixpence for each
transfer. as the Direetors may from time to time determine. may be chavged
for registration of a transfor.

0. The register of transfers may he elovd during the fourteen da ¥s
immediately preceding every Annual General Meoting of the Company, wnd
at sweh other times (if anyy and for such period as the Directors may from
time to time determine, provided alwayvs that it shall not he elosed for more
than thirty days in any year.
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Bxcept as hereinafter provided no s‘hm-‘es in fhe company
shall be transferred unless and until the rights of pre-emiption
hereinafter conferred shall have been exhausted :

Bvery member who intends to transfer shares (hereina{ter
called * the vendor ') shall give notice in writing fo the
board of his intention, That notice shall constitute the
board his agent for the sale of the said shaves i one or more
lots at the diseretion of the hoard to members of the company
at a price to be agreed wpon by the vendor and the board,
or, in case of difference, at the price which the {Lll(]lt!_!l‘ of
the company for the time being shall certily. by writing
under his hand, to be in his opinion the fair selling valuo
thereof as between a willing vendor and a willing prvehaser ;

Upon the price being fixed as aforesaid the board shall forth-
with give Totice to all the members of the company of the
number and price of the shares to be sold and invite each of
them to state in writing within one month from the date of
the said notice whether he is willing to purchase any, and if
so, what maximum number of the said shares;

At the expiration of the said one month the board shall allocafie
the said shares to or amongst the member or members who
shall bave cxpressed his or their willingness to purchase as
aforesaid, and (if more than one) so far as may be pro rata
according to the number of shargs alrerdy held by them
respectively, provided that no mcmber shall be obliged to
take more than the said maximum number of shares so
notified by him as aloresaid. TUpon such allocation heing
made the vendor shall be bound on payment of the said price
to transfer the shares to the purchaser or purchasers. If
he malkes default in so doing, the chairman for the time being
of the dircctors of the company or failing him one of the
directors duly nominated by resolution of the board for that
purpose shall forthwith be deemed to be the duly appointed
attorney of the vendor with full power to exeente complete
and deliver in the name and on behalf of the vendor a transfer
of the shares to the purchasing member and the hoard may
receive and give & good discharge for the purchase money
on hehalf of the vendor and enter the name of the purchaser
in the register of members as holder by transfer of the suid
shares purchased by him ;

In the event of the whole of the said shares not being sold
under the foregoing provisions the vendor may ab any fime
within three months after the expiration of the said one
month transfer the shares not so sold to any person and at
any price ;

Upon the death of a member notice shall be deemet to have
been given in accordance with the provisions of this Article
as at the date of death and thereupon all of the provisions
of this Article shall apply to any shares belonging to a
deceased member as though such shares had belonged to o
member intending to transfer the same.

&
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TRANSMISSION OF SHARES

32, In the case of the death of a member, the survivors or survivor,
where the deceased was a joint holdor, and the exeeutors or administrators
of the deceased, where he was a sole or only surviving heider, shall he the
only persons recognised by the Company as having any title to his shares, hut
nothing herein contained shall releage the estate of a deceased joint holder
from any lishility in respect of any share jointly held by him.

83, Any person becoming entitled to a share in consequence of he
bankruptey of any member may, upon producing such evidi nee of title as
the Directors shall require, he registered himsell as holder of the share,
or, subject to the provisions as to transfers Lerein contained, transfer the
same to some other person,

34, A person entitled to a share by transmission shall be entitled to
receive, and may give a discharge for, any dividends or other moneys
payable in respect of the share, but he shall not be entitled in respect of it to
receive notices of, or to attend or vote at meetings of the Company, or, save
as aforesaid, to excreise any of the rights or privileges of a member, unless and
until e shall become a member in respect of the share.

FORFEITURE OF STIARES

35, 1f any member fails to puy the whole or any part of any eall or
instalment of a call on or hefore the day appointed for the payment thereof,
the Directors may at any time thereatter, during such time as the call or
instalnent or any part thereof vemains unpaid, serve u notice on him or on
the person entitled to the share by transmission requiring him to pay such
call or instalment, or such part thereof as remains unpaid, together with
interest at such rate not exceeding 10 per eent per annum as the Directors
shall determine, and any expenses that may have acerued by reason of such

non-payment,

36. The notice shall name a further day (not; carlier than the expiration
of seven days from the date of the notice) on of before which such eall or
instalment, or such part as aforesaid, and all interest ane expoenses that have
acerued by reason of such non-payment, are to be paid. Tt shall also namo
the place where payment is to be macde, and shall state that, in the ovent of
non-payment at or before the time and at the place appointed, the shares in
respeet of which such call was made will be liable to he forfeitecd.

37. If the requisitions of any such notice as aforesaid ave not enm-
plied with. any share in respect of which sueh notice has heen given may at
any time thereafter, before the payment required by the notice hay heen
made, be forfeited by a resolution of the Directors to that effect. .\ forfeiture
of shares shall include all dividends in respect of the shares not actually
paid before the for{eviture, notwithstanding that they shall have been declared,

38. When any share has Deen forfeited in accordance with these
Artieles, notice of the forfeiture shall forthwith he given to the holder of
the share or to the person entitled to the share by transmission, as the case
niay be. and an entry of such notice having been given, and of the forfeitura
with the date thereof, shall forthwith be made in the register of members
upporite Lo the shure : bu the provisions of this Article are directory only,
aned o forfeiture shall be in any manner invalidated by any omission or
neglet to give such notice or to meke such entry as aloresaid,
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39. Notwithstanding any such forfeiture as aforesairl. the Directors
nkey, at any time hefore the forfeited share hes been otherwise disposed of,
annul the forfeiture, upon the terms of payment of all calis and interest
due thercon and all expenra jueurred in respect of the share and upon
such furthér terms (if any) as they shall se» fit,

40.  lvery share whioh shall be fovfeited may be sold, re-allotted, or
otherwise disposed of, either to the person who was before forfeiture the
holder thereos or entitled thereto, or to any other pexson, upon sueh terms
and i such aranner as the Directors shall think fit, and the Directors
may, if necessary, auvhorise some nevson to transfer the same to such other

v

person as aforesuid.

41 A sharvcholder siose shaves have heen forfeited shall, notwith-
standing, be lable to pry to the Company all calls made and not paid on
such shares at the time of forfeiture, and interest thereon to the date of
payment, in the stme manner v all respeet ag if the shares had not been
forfuited, und to sntisfy all (if any) the claims and demands which the Com-
pany might have enforeed m respect of the share at the time of forfeiture,
without any deduetion or allnwance for the value of the shares at the time
ol forfeiture,

42, The forfeiture of a snare shall involve the extinction at the time of
forfeiture of all interest in and all claims and demands against the Company
in respeet of the shave, and all other rights and liabilitics incidental to the
share as between the shareholder whose share js forfeited and the Compuny,
except only such of those rights and liabilitics ag are by these Articles

expressly saved, or as are by the Statutes given or imposed in the case

of st members.

43. A stabutory declaration in writing that the declavant is a Director
of the Company, and that & share has been duly forfeited in pursuance
of these Articles, and stating the date upon which it was forfeited, shall,
as againgt all persons claiming to be entitled to the shave adversely to the
forfeiture thercof, be conelugive evidenee of the facts therein stated, and such
declaretion, together with the receipt of the Company for the consideration
(if any) given for the share on the sule or disposition thexeof, and o certificato
of proprietorship of the share under the seal delivered to the person to whem
the same is sold or disposed of, shall constitute « good title to the share,
and (subject to the executivn of any necessary transter) such person siiall be
registered as the holder of the share and shall bir discharged from all culls
made prior to such sale or disposition, and shall not be hound to oo to the
application of the purchase money (il any), nor shall his title to the share
be affected by any act, omission or irregularity relating to or conneeted
with the proceedings in reference to the forfeiture, sale, re-aflotment or
disposal of the share.

N ‘
- ALTERATIONS OF CAPITAL

44, The Company may so for alter the conditions of its Memorandum
of Association ag by Ordinary Resolution—

(1) to consolidate and divide its share capital into shaves of

laxger amount than its existing shares, or

{B) to cancel any shaves not taken or agreed to be taken by any
person, or :



]

(¢) to divide its share capital or any part thereof into shares of
smaller amouni than s fixed Dy its Memorandum of Assoein-
tion by sub-division of its existing shares or any of them,
subject vevertheless to the provisions of the Statutes, and so
that as between the resatting shores, one or more of such
shares may by the resolution by which sueh sub-division
is offurted be given any preference or advantage as regards
dividendl. capital, vofing or otheswise over the Gthers or any
other of such shares;

and by Speeiul Resolution -

(1) to reduce its capital or any capital redemption veserve fund
or share premium account in any manuer authorised and
subject to any conditions preseribed by the Act.

INCREASE OF CAPITAL

45. The Company in (eneral Mecting may from time to time,
whether all the shares for the time being authorised shall have Deen issued
or all the shares for the time being issued shall have been fully called up or
not, increase its share capital by the creation of new shares, such new capital
to be of such amount and to be divided into shares of such respective amounts
aned (subject to any special rights {or the time being attached fo any existing
class of shares) to carry such preferential, deferred or other specinl rights
(if any), or to be subject to such conditions or restrictions (il any), in regard
10 dividend, veturn of capital, voting or otherwise, as the (ieneral Meeting
resolving upon such increase direets,

46, Bixcept so far as otherwise provided by or pursuant to these Arbicles
or by the conditions of issue, any new share capital shall be considered as
part of the original ordinary share capital of she Company, and shall be
subject to the same provisions with reference to the payment of calls, lien,
transfer, transmission, forfefture and otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS

47. Subject to the provisions of section 72 of the Aet, all vr uny of
the rights, privileges or conditions for the kime being attached or belonging
o any class of shares for the time being forming part of the capital of
{‘ompany may from time to time be modilied, varied, extendert or surrendernl,
in anv manner with the consent in writing of the holders of not less than
three-fourths of the issued shares of that class or with the sanction of an
Jxtraordinary Resolution passed ab a separate meeting of the members of
that class.  To any such separate meeting all the provisions of these Articlos
as o Ceneral Mectings of the Company (including the obligution to notily
members as o their right to appoint proxies) shall mutatis mutandis apply,
but o that the neuessary quorum shall be members of the class holding
or representing by proxy one-third of the cqplt-al paid or eredited us paid
on the jssued shares of the class (but so that if ai wny adjourned meeting of
sueh lolders o quorum us above defined is not present, those members who
are present shall be a quoruin), and every hoh!vr of ghares of the elass in
question shall be entitled on a poll o one vote for every such share held by
him.

GENBRAL MEBETINGS

48, A Ueneral Mecting shall be held in every calundar year, at such
time anl place as ny be determined by the Directors, aud not more than
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filteen months shall be allowed to elapse between any two such General
Meetings :  rovided that so long as fhe Company holds its firnd Annual
(leneral Meeting within cighteen months of its jncorporation it need not
hold it in the year of its incorporation or in the following year.

40, The above-mentioned General Mertings shall he called Annual
(tencral Meetings, All other eneral Mcetings shall be called lixira-
ordinary Mectings.

50. The Divectors may call an lixtraomdinary Meeting whenever they
think fit, and Txtraordinary Meetings shall alse be convened on such
requisition, or in defanlt may be convened by such requisitionists, as provided
by section 132 of the Aet.

51, 'Pwenty-ome clear days’ notice at the least of every Annual
General Meeting und of every meeting co rvened to pass a Special Resolution,
and fourteen cloar days' notice at the least of every other ({eneral Meeting
specifying the place, the day and the howr of meeting, and in the case of
special Lusiness the general nature of such business, shall be given in manner
liereinafter mentioned to such persons (including the Auditors) as are under
the provisions of these Arvticles or the Act entitled fo reecive notices of
Gencral Meetings from the Compeny, but, with the consent of all persons
for the time being entitled as aforesaid of or such proportion thereof a« is
preserihad by srctions 133 (8) and 141 (2) of the ulet, a nrecting may he
sonn s ned v o horter notice, and in suceh manner as such persons may
approve,  Fhe aecidental omission to give such notice to, or the »wn-receipt
of “uch ne v by, any person entitled to reeeivy the sume shall not invalidate
any resolution passed or proceeding had at any sueh meeting. Bvery
notice cowvening an Annual General Meeting of the Company shall deseribe
the meeting as an Annual General Mecting and every notice of a General
Meeting or of a class meeting shall comply with any requirements of the
Statutes as regards the notification to membezs of them rights as to the
appointment of proxies.

PROCEEDINGS AT GENBERAL MEETINGS

52, All business shall be deemed special that is transacfed o an
Extraordinary Mecting, and all that is fransacted ab an Anmual General
AMeeting shall also be deemed special, with the exception of sanetioning a
dividend. the consideration of the accounts and balance sheets and the
reports of the Directors and Aunditors, and any other decuments accoms
panrying or annexed to the balance sheets, the election of Directors in place of
tiioge rotiring and the appointment and fixing of the remuneration of the
Auditors, '

53. No Dbusiness shall be transacted at any General Meeting unless
a quorum is present when the meeting proceeds to business, For all
purpoeses the quorum shall be members personally present, not heing less
than two.

54, If within half an hour srom the time appointed for the holding of a
(ieneral Meeting a quorum is not present, the meeling, if convened on the
requisition of members, shall be dissolved.  In any other case it ghall stand
adjourned to the sune day in the next weelk at the same thiae and place, nod
if at such adjourned meeting o guorum is not present within half an houy
from the time appointed for holding the meetmg, the members present shall .
be a quoruim.

o
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- Si" ‘ flihcl Chairman (if any) of the Board of Directors shall preside ab
every Genera Meeting, but if there be no such Chairman, or if at any meeting
he shall not he present within fifteen minutes after the time appointed for
holding the same, or shall he unwilling to act as Chaipman, the niembers
present shall choose some Dircctor, or if no Director be present, or if all the
Directors present decline to take the chair, they shall cheose some member
present to be Chainmian of the meeting. )

56. The Chairman may, with the consent of any meeting at which a
quortun Is present, and shall, if so dirccted by the meeting, adjourn any
meeting from time to time and from place to place as the meeting shall
determine, Wh_enever a meeting is adjourned for twenty-four days or more.
notice of the adjourned meeting shall be given in the same manner as in the
r+ve of an original meeting. Save as aforesaid, no member shall be entitled
10 any notice of an adjournment or of the business fo be transacted at an
adjourned meeting. No business shall be transacted at any adjourned
meeting other than the business which might have heen transacted at the
meeting from which the adjournment took place.

57, At all Gieneral Meetings a vesolution put to the vote of the meeling
shall be decided on a show of hands, unless before or upon the declaration of
the result of the show of hands, a poll be demanded by the Chaizman or hy
at least two persons for the time being entitled to vote at the mecting, or by a
member or members representing one-tenth of the total voting rightz of nll
the members having the right to vote at the mecting, or by a memher or
members holding shares conferring # right to vote at the mecting being
shares on which wn aggregate sum has been paid up equal to not less than
one-tenth of the total stn paid up on all the shares conferring that right, und
unless a poll be so demanded a declaration by the Chairman of the meeting
that a resolution has on a show of hands been carried, or earried unanimousty
or by a particular majority, or lost, or not carried by a particular majority,
and on entry to that effect in the minute beok of the Company, shall he
conclusive evidence of the fact, without proof of the number or proportion of
the votes recorded in favour of or against such resolution.

58. If apoll be demanded in manner aforesaid, it shall be taken at such
time (within fourteen days) and place, and in sueh manner, as the Chairman
shall direct, and the result of the poll shull be deemed to he the rosolution of
the meeting at which the poll was demanded. s

59. No poll shall be demanded on the plortion of a Chairman of a
meeting, or on any question of adjournment.

60. In the case of an equality of votes, either on a show of hands or on a
poll, the (hairman of the meeting shall e entitled to a further or casting vote.

61. 'The demand of u poll shall not prevent the continuance of n
meeting for the transaction of any husiness. other than the question on which

a poll bas been demanded.
VOTES OF MEMBERS
62. On a show of hands every member present in person ghall have
one vote and upon a poll every member present in person or by proxy shali
Yave one vote for every share held by him, provided thet the holders of
the 4 per cent preference shares shall Tiave no vight to receive notice of or
he present at or to vote either in person or by proxy ub any: L(,iun.oml Meeting
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hy virtue or in respeet of their holdings of & per cent preference shures,
unless the preferential dividend shall remain unpaid lor six months after
any lalf-yearly date fixed for payment thereof or unless a 1’('501ut-im‘1 8 to
be proposed for winding up the Company or meditying or abrogatingthe
r:iights or privileges of the holders of the 4 per ceut preference shares as a
class.

83. If any member be of unsound mind or non compos mentis, he may
vote by lhis commitice, receiver, curator bonis or other legal curator, and such
lastmentioned persons may give their votes either personally or by proxy.

64. If two or more persons are jointly entitled to n share, then in voting
upon any question the vote of the senior who tenders a vote, whether in
person or by proxy, shall be sceepted 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 tlie register of members,

65. Save as herein expressly provided, no member other than a
member duly registered who shall have paid everything for the time being
due from him and payable to the (‘ompany in respect of his shaves, shall he
entitled to vote on any question cither personally or by proxy, or to be
rechoned i a quorum, at any (feneral Meeting.

66. Votes may be given cither personally or by proxy. On a show
of hands o member (other than a corporation) present only by proxy shall
have no vote, but a proxy for or representative of o corporation may vote on o
show of hands. A proxy need not be a member.

67. The instrument appointing a proxy shall be in writing under the
hand of the appointer or of his attorney duly authorised in writing, or if
such appointer is a corporation under its common seal, if' any, and, 1if none,
then under the hand of some officor duly authorised in that behalf. An
Instrument appointing a proxy to vote at o meeting shall be deemed to include
the power to demand or conenr in demanding a poll on behalf of the appointor.

68.  The instrament appointing a proxy, together with the power of
attorney (if any) under which it is signed or a notarially certified or office
copy thereof, shall be deposited at the office at least forty-eight hours before
the time appointed for holding the meeting or adjourned meeting at which
the person named in such instrument proposes to vato, or in the case of a
poll not less than twenby-four liours before the time appointed for taling
the poll, and in default the proxy shall not be treated as valid.

69. Any instrument appointing a proxy shall he in the following form
with such variations (if any) as circumstances may requive or the Divectors
may approve i

“ WinLiam NCTTALL, LIMITED.
(1Y

3

“of . » & member of
- Winneas Nvirtarn, Loneren, hereby appoint

T

119 Of .
“to vote for me and on my behalf at the [Annual, Bxtra-
“ordinary or Adjourned, as the case may be] feneral Mecting

]

“of the Company to be held on the day of
* and st every adjowrnment thoreof,

** As witness my hand this day of 19 7
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DIRECTORS

I T 4 - .
. Until o herwise etermine by o Ceneral Meeting. the nu by
of Directors shall he not logs than three riop more flign spven,

. 71 A direetor of the company may he or hecome o director or other
officer of, or o‘crhe'rwise interestecd in,'any company promoted by the
company or in whieh the colupany may be interestod ag shareholder or
uthorwise, and uo such director shall be acconntable to the eompany for
duy remuneration or other henefits received by him as a divector oy officer
(%g, 01% from Lis interest in, sueh other company unless the company otherwise
direct,

72, The shareholding qualification fop directors may be fixel by the
COIpAnYy I general meeting, and unless and until so fixed no qualifictions
shall be required.

78, The Directors shall have power from time to time and at any time
to appoint additional Directors, provided that the total numbor of Directors
shall not exceed the preseribed maxinum,. Any Director so appointed may
act before acquiring his qualification. A Director so appointed shall hold
office anly until the next Annual General Meeting, hut shall he cligible for
re-clection at: that meeting. ’ )

74, The remuncration of the Directors shall from time to tiiie Dbe
determined by the ¢ ‘omapany in (leneral Meeting. Unless otherwise divected
by the resolution by which it is voted, any such remuneration shall be divided
amongst the Directors ag they may agree. or, failing agreemont, equally.
The Directors shall also be entitled to ba repaid all travelling and hote]
expenses incurred by them respectively in or about the performance of
their duties as Divectors. including their expenses of travelling to or from
Board Meetings. If by arrangement with the other Diredtors avy Director
shall perform or render any special duties or services outside hix ordinary
duties as a Director, the Diroctors may pay him special remuneration, in
addition to his ordinary remuneration, and such special 1'(:.111111101'_zmi0n may he

by way of salary, commission. participation in profits or otherwise as may be
arrangec.

75. Su' -t as herein otherwise provided or to the teyms of any lawful
agreement, th office of a Divector shall be vacated -~ .

(4; If a receiving order is _n}ﬂdce against lnm'or he malkos Wiy
arangement or composition with his creditors.

(B) If he becomes of unsound mind. N

(€} If he ceases to be a Divector nnder the provisions of the
Statutes as to the aequiring and hokling by Directors of thoiy
qualifications, ' _ , .

(p) I he absents himself fI‘OI!l the mectings of the Board (!mrmg.z'
a continwous period of six months without special leave of
absence from the Directors, anrd they pass a resohition that he
has by reason of such absence vacatod his offieo,

() If lie Js prohibited from being 2 Divector by any order made
under seetion 188 of the Aet. . '

(F) If hy notice in writing given to the Company he resigus his
oflice. .

(¢} If he is removed from office by a resolution duly passed
parsuant to section 184 of the Act.
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A Director may hold any other office or place of profit undes the
Company (except that of Auditor) in eonjunction with his office of Director,
and on such terms as to remuneration and otherwise as the Directors shail
arrange.

No person shall be disqualified from being appointed or reappointed
as a Director of the Company and no Director shall be subject to retirement
by reason of the fact that such person or Diractor shell have reached any
specified age.

MANAGING DIRECTORS

76. The Directors may from time to time appoint any one or more of
their body to be Managing Director or Managing Directors, for such period
and upon such terms as they think fit, and may vest in snch Managing
Director or Managing Directors such of the powers hereby vesbted in the
Directors generally as they may think fit, and such powers may be made
exercisable for such period or periods, and upon such conditions and subject
to such restrietions, and generally upon such terms as to remuneration and
otherwise as they may determine. The vemuneration of a Managing
Director may be made payable by way of salary or commission or participa-
tion in profits, or by any or all of those modes or otherwise as may be thought
expedient, and it may be made a term of his appointment that he shall
receive a pension, gratuity or other benefit on his retivement.

77. A Managing Director shall not while he continues to lold that
office be subject to retirement by rotation, and he shall not be taken into
account in determining the rotation of retirement of Dircetors or the number
of Directors to retire, but he shall, subject to the provisions of any contrach
between him and the Company, be subject to the same provisions as to
resignation and removal as the other Directors of the Company, and if he
cease to hold the office of Director he shall ipso facto and immediately ceaso
to be a Managing Director.

POWERRS AND DUTIES OF DIRLCTORS r,g

78. The business of the Company shall be managed by the Directors
who may exercise all such powers of the Company, and do on Lehalf of
the Company all such acts as may be exercised anr{ done by the Company
-aud as are not by the Statutes or by these Articles required to be exercised
or done by the Company in General Meeting, subject nevertheless to any
regulations of these Articles, to the provisions of the Statutes, and to such
regulations being 1ot inconsistent with the aforesaid regulations or provisions
as may be prescribed by the Company in General Meeting, but no regulation
made by the Company 1n General Meeting shall invalidate any prior act of the
Directors which would have been valid if such regulation had not heen made.

78. The Directors may borrow or raise from time to time for the pur-
poses of the Company or secure the payment of such sums as they bhink
{it, and may securc Hhe repayment or payment of any such sums by mortgage
or charge upon all or any of the property or assets of the Company or by
the issue of debentures (whether at par or at a discount or premium) ov
otherwise as they may think fit.

' 80. 'The continuing Directors may act at any thne notwithstanding
any vacancy in their body; provided always that in case the Directors
shall at any fime be reduced in number to less than the minimum number

e
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preseribed by or in accordanee with these Articles, it shall be lawful for them
to act as Directors for the purpose of filling up vacancies in their body, or of

summoning o (eneral Meeting of the Company, but not for any other
puxpose,

8L Al moneys, hills, and notes belonging to the Company shall be
paid to or deposited with the Company’s bankers to an account to be openad
In_the name of the Company, Cheques on the Company's baniers, until
otherwise from time to time resolved upon by the Directors, shall be signed
by at least one Direstor and countersigned by the Secrezary.

82. The Directors may at aly time require any person whose name is
entered in the register of members to furnish them with auy information,
supported (if the Directors so require) by o statutory declaration, which they
mey consider necessary [or the purpose of determining whether or not
the Company is an exempt private company within the meaning of section
129 (4) of the Act.

83. A Director may contract with and be interested in any contract
or proposed contract with the Company, and shall not be Hable o account
fox any profit made by him by zeason of any such contract, provided that thoe
nature of the interest of the Director in any such contract must be declared
ab & meeting of the Directors as required by section 199 of the Act. No
Director shall vote as a Director in respect of any contract or arrangement
in which he shall be intexested, 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 iim to or for the benefit of the Company, or
to any contract or arrangement for or relating to any allotment ox proposed
allotment of shares or debentures to o Director, and it may at any time be
suspended or relaxed by the Company in General Meeting.

ROTATION OF DIRECTORS

84. Subject to the provisions of these Articles, one-third of the
Divectors for the time being (if any), or if their number is not a multiple of
three then the nwnber nearest to one-third, shall retire from office ab the
Annual General Meeting in every year.

85. The Directors to retire shall be the Directors who have been longest
in office since their last election. As hetween Directors of equal seniority,
the Directors to retire shall, in the absence of agreement, be selected from
among them by lot. A retiring Director shall be eligible for re-election,
and shall act as a Director throughout the meeting at which he retives,

80. Mubject to any resolution reducing the number of Directors, the
Company ahafl, at the meeting at which any Director shall retive in manner
aforesaid, fill up the vacated office by electing a person thereto, and may,
without notice in that behalf, fill up any other vacancies.

87. No person, uot being a Director retiring at the meeting, shall,
unless recommended by the Directors for election, be eligible for the office
of Director ab any General Meeting, unless, within the prescribed time
before the day appointed for the meeting, there shall have been given to
the Secretary notice in writing by some member duly qualified to he present;
and vote at the meeting for which such notice is given of his intention to
propose such person for clection, _m}d also notice in wmt-mg,! ‘Slglmd by' the
person to be proposed, of his willingness to be elected. ~The preseribed
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time ahove mentioned shall be such that between the date when the notice
is sorved or deemed to he served and the day appointed for the meeting,
there shall be not less than four nor more than twenty-eight intervening
tlays.

88, If at any meeting at which an election of Directors ought to take
plage, the place of any retiring Director is not filled up, such retiring
Divector shall, if willing to act, be deemed to have been re-elected, unless
ot such meeting it shall be determined to reduce the number of Directors
or a resolution for the re-clection of such retiring Director shall have been
put to the meeting and not carried.

89. The Company may from time to time in General Meeting inerease
or reduce the number of Directors, and determine in what rotation such
increased or reduced number shall go out of office, and may make any
appointments necessary for cflecting any such increase as aforesaid ; but
this Article shall not be constraed as authorising the removal of a Director
otherwise than by Ixtraordinary Resolution or in accerdance with the
Statutes. ‘

D0. Any casual vacaney oceurring in the Board of Dircctors may be
filled up by the Directors. Any person so chosen shall retain his office only
until the next following Annmal General Meeting of the Company, but he
shall be eligible for re-clection at that meeting.

61, In addition and without prejudice to the provisions of section 184
of the Act, the Company may by Tixtraordinary Resolution remove any
Divector hefore the expiration of his period of office, and may, if thought
fit, by Ordinary Resolution appoint another Director in his stead ; but the
person so appointed shall be subject to retivement at the same time as if
he had become a Director on the day on which the Director in whose place
he is appointed was last elected or appointed a Director.

PROCEEDINGS OIF DIRECTORS

92, The Directors may meeb together for the despateh of business,
adjourn and otherwise regulate their meetings as they think fif, and determine
the quorum necessary for the transaction of business. Unless otherwise
determined, two shall be a quorum.  Questions arising at any mceting shall
be decided by a majority of votes. In case of an equality of votes the
Chairman shall have a second or casting vote.

03, A Director may, and on the request of a Director the Secretary
shall, at any time summon a meeting of the Dircctors.

04, The Dirvectors may from, time to time elect & Chairman, who shall
preside at meetings of the Directors, and determine the period for which Jwe is
to Lold office, but if no such Chairman be elected, or if at any mecting the
(‘hairman be not present within five minutes after the thue appointed for
holding the same, the Directors present shall clioose some one of their
pumber 1o be Chairman of such meeting,

95. The Directors may delegate any of bleir powers to committevs
consisting of such member or members of their body as they think fit,  Any
committeo so formed shall in the exercise of the powers #o delegated contorm
i ainy regulations that may be imposed on it by the Directors.

€3
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66, A committee may cleet a Chaijr
Chairman is elected, or if at any
five minutes after the time app
present may choose one of their

hanman of its meetings. If no such
meeting the Chairman is not present within
ointed for holding the same, the members
number to be Chairman of the meeting.

a7 ) 1 r oy 1 1 4
97, A commibtee may mech and adjourn as its members think proper,
(Juestions 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,

98. All acts bona fide done by any mecting of Directors, or of a
committee of Directors, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some defect in the
appointment or continuance in office of any such Dircctor or pexson acting as
aforesaid, or that they or any of them were disqualified, bo as valid if as every

such person had been duly appointed or had duly continued in office and was
qualified to be a Director.

98, The Directors shall cause proper minutes to be made of all
General Meetings of the Company and also of all appointments of officers,
and of the proceedings of all meetings of Directors and committees, and of the
attendances thereat, and all business fransacted at such meetings ; and any
such minute of any meeting, if purporting to be signed by the Chairman of
such meeting, or by the Chairman of the next succeeding meeting, shall be
conclusive evidence without any further proof of the fucts therein stated,

100. A resolution in writing signed by all the Directors shall be as
effective for all purposes as a resolution passed at a meeting of the Directors
duly convened, beld and constituted.

PENSION SCHEMES

101. The Directors may excreise 2ll the powers of the Company to
provide, whether alone or in conjunction with others, financial assistance for
any charitable or benevolent objects or for any exhibition for any public,
general or useful object. In particular and without prejudice to the
generality of the foregoing the Directors may use the funds of the Company to
pay or provide gratuities, pensions or allowances for the benefit of any
perzons who are or were ab any time in the employment or service of the
Company or any subsidiary of the Company or any company allied to or
associated with the Company or with any such subsidiary, including persons
who are or were at any time Dircctors or officers of the Company or of any
such subsidiary or of any such allied or associated company and who holds
or at any time held any salaried employment or office in the Company or

such other company and the wives, widows, familics and dependants of
any such persons snd the Directors may—

¥

(») establish and maintein or procure the csbgblishment gxnd
maintenance of any non-contributory or contributory pension,
superannuation or bencvolent fund for the beneiit of any

such persons as aforesaid ;

() make payments for or towards the insmwrance of any such
persons as aforesaid ;

(c) give or procure bhe giving of donations, gratuities, '|‘:f.'n.~sio1x_s,‘
allowances or other emoluments to any sueh persong as
aforesaid ; :
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(D) establish and subsidise or subscribe to any institutions
associations, clubs or funds culeulated to be for the ben_uﬁt. of
the Company or any such subsidiary or any such allied or
associated company as aforesaid,

Subject (if and to the extent that the Statutes shall so require) to
purticulars with respect to the proposed payment being disclosed to the
members and approved by the Company in (feneral Meeting, uny Director
or former Director shall be entitled to participate in and retain for his own use
tny money. pension, allowance or other henefit receivable by him as a vesult
of the exercise hy the Board of any of the powers hercin contained.

THE SEAL ’

102, The scal shall not be affixed to any instrument except by the
authority of a resolution of the Board of Directors, and in the presence of at
least two Directors and of the Secretary, and sueh Directors and the Seoretary
shall sign every instrument to which the seal shall be affixed in their presence,
and in favour of any purchaser or person bona fide dealing with the Compeany
such signatures shall be eonclusive evidence of the fact that the seal has heen,
properly affixed. The Company may exercise the powers of seetion 35 of
the Act. and such powers are accordingly lbereby vested in the Directors

SECRITARY

108. The Secretary shall be uppointed by the Directors for such time,
at such remuneration and upon suell conditions as they may think fit, and
any Sceretary so appeinted may he romoved by them. The provisions of
sections 177, 178 and 179 of the Act shall apply and be observed. The
Dirrctors may from time w time, if there is no Secretary or no Scevetary
capable of acting, hy resolution appoint an assistant or deputy Sceretary to
exercise the functions of the Seeretary,

K

DIVIDENDS AND RESERVE FUND

104. Subjeet to any preferential or olher special rights for 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 puyment of dividends upon the shares of the
{'ompany in proportion to the amourts puid up or eredited as paid up Fhorcon
respecetively. otherwise than in advance of calls.

105, The Directors may, with the sanction of g (ieneral Meeting.
from time to time declare dividends, hut no such dividend shall be payable
except out of the profits of the Company. The Directors muy, if they think
fit, from time to time declare and pay to the members such interim. dividends
as appear to them to be justified by the position of the Company, and may
also from time to time, if in their opinion such pavment is so jussiied. neyv any
preferential dividends which by the terms of issue of any <hares are made
payahble on fixed dates,  No higher dividond chadl ba paid thaw is recom-
mended by the Directors, and the declaration ol the Divectors ag to the
amount of the net probits shall be conclusive.
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aside out of the profits of t;,]:aa ?‘nn?}(;i(l?‘o q;?jf;’;?f‘inﬂ;'?ﬁpiuﬁ”- (}j\'ldpm}‘ fspt
reserve fund or reserve account, which shall at the et P OPer F0 &
be applicihle for meeting cuutilllg;(lglylli_:]i:;hgy i:fltll.::‘):lm lﬁm)} vof the | )}mfltm‘f
works connected with the husiness Y Peung or minialning ans
b G Witi the busiess of the Company, or shall. with the sanetion
ot the Company in Heneral Mecting be, as to the whole op in part. applicablo
{or e(] ualising (hvulom_'ls. or for distribution hy way of simuiai ('iivigleml or
OIS, Or may be a:pphed fox such other purposes for which the profits of the
(fompany may lawfully be applied as the Directors may think expedient in the
interests of the Company, and pending such application the Directors may
01111311()y the sums from time to thne so set apart as aforesaid in the business of
t:%m Company or invest the same in guels seeurities, other than the shares of the
Company, us they may select. The Dircetors mav also from time to e
carry forward such sums as they may deem expedient in the interests of the
(fomxpany. T '

107, Yvery dividend warrant may, unless otherwise direeted, be sent
by post to the last registered address of the member entitled thereto. and the
receipt of the person whose name at the date of the declaation of the dividend
appears on the register of members as the owner of any share, or, in the case
of joint holders, of any one of sueh joint holders, shall be a good dischazge to
the Company for all paymants made in respect of such share, No mfrmid
dividend or interest shall bear interest as against the Company.

CAPITALISATION OF RESERVES, ETC

108.  Subject to any necessary sanction or authority being obfained,

the Company in (eneral Meeting may at any time and from time to time

pass a resolution that any sum not tequived for the payment or provision
of any fixed preferential dividend, and (a) for the time being standing to
the credit of any reserve fund or reserve account of the Company. including
premiums received on the issue of any shares or debentures of the (‘'ompany.
or (8) being undivided net profits in the bands of the Company, be
capitalised, and that such sum be appropriated as capital to and amongst
the ordinary shareholders in the proportions in which they would have been
entitled thereto if the same had been distributed by way of dividend on
the ordinary shares, and in such manner as the resolution may direct, and
such resolufion shall be effective : and the Directors shall in accordance with
such resolution apply such sum in paying up in fall any unissued shares or
(snte as regards any sum standing to the credit of a share premiwmn accotnt
or a capital redemption veserve fund) any debentures of t]w. (‘fompauy on
helalf of the ordinary shareholders aforesaid, and appropriate such shaves
or debentures and distribute the same eredited as fully paid np to and amongst
sueh shareholders in the proportions aforesaid in sp.tis_fhr'-tinn of the shares
and interests of sueh sharcholders in the said ecapitalised st oy (save as
regards anv such sum as aforesaid) shall apply such sum or any purt thereof
on belialf of the shareholders aforesuid in paving up the whole or part of
any uncalled balance which shall for the time heing be unpaid in respect
of any issued ordinary shaves held by sach sharcholders, Where any
difficulty arises in respeet of any such distribation. the Directors may settle
flre same as ther think expedient, and in particular they may issve fractional
cortificates. fix the value for distribution of any fully paid-up 'shm-v;s}fm'
debentures, make cash payments o an¥ shareholders on the footing of t-]}v
value so fixed in order to adjust rights. and vestany such shares or dnh‘m\tnr((-s
in trustees upon such trusts for o for the henefit of the persons atitled to

shave in the appropristion and distribu ton as may seem just and expedient
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to the Directors. When deemed requisite o proper contract for the allof-
ment and acceptance of any shares to be distributed as aforesaid shall he
delivered to the Registrar of Companies for registration in accordance
with section 52 of the Act and the Directors may appoint any person to sign
such contract on behalf of the persons entitled to share in the appropriation
and distribution and such appointment shall be effective.

ACCOUNTS
109. The Directors shall cause such accounts to be kept-—

(a) of the assets and linbiliies of the Company,

(B) of all sums of money received and expended bfr the Company,
and the matters in respect of which sueh receipts and
expenditure take place, .

(¢) of all sales and purchases of goods by the Company,

as are necessary to give a true and fair view of the Company's affairs and
to explain its transactions. The books of account shall be kept at the
office, or (subject to the provisions of section 147 of the Act) at such other
place as the Directors shall think fit, and shall always be open to the
mspection of the Directors. ,

110, The Directors shall from time to time determine whether, in
any particular case or class of cases, or gencrally, and to what-extent, and ab
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 membess, and no member (not being a Direetor) shall have any right of
inspecting any account or book or document of the Company, except as
conferred by statute or authorised by the Directors or by a resolution of the

Company in General Meeting.

111, Once at least in every year the Directors shall lay lefore the
Company in General Meeting a proper profit and loss account for the period
since the preceding account, or (in the case of the fixst account) since the
incorporation of the Company, made up to a date not more than six months
before such meeting. A proper balance sheet shall also be made oub in
every year as ab the date to which the profit and loss aceount is made up,
and shall be laid before the Company in (teneral Meeting. Tho said account
and balance sheet shall be accompanied by or have attached thereto such
group accounts (if any), reports and documents and shall contain such
particulars as are prescribed by the Act and are applicable to the Company,
and the Directors shall in their report state the amount which they recom-
mend to be paid hy way of dividend, and the amount (if any) which they
propose to carry to reserve and shall o*herwise comply with the requive-
ments of the Act, The Auditors’ report shall comply with all the require-
ments of section 162 of the Act and shall he attached to the balance sheet
and shall be read before the Company in (teneral Meeting and be open
to inspeetion by any member as required by that section. Copies of all
such documents and any other documents required by law to be annexed
or attached thereto shall not less than twenty-one clear days before the date
of the mecting before which they are to be laid be sent to the Auditors
and ‘to all the members of the Company and to all holders of debenfures
of the Company who are entitled to receive the same under and subject
to the provisions of the Statutes, ‘
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and the provisions of sections 159 to 162 of the At shall be ohserved,

NOTICES

113. A notice or any other document may be served by the Company
upon any member either personally or by sending it throngh the post in a
prepaid letter nddressed to such member ab his rogistered addrass as appearing
in the register of memhexs, ‘ B

114, All notices direeted to he given to the nembers shall, with respect:
to any shave to which persens are jointly entitied, be given to whichever of
such persons is named first in the register of members, and eny notice so
given shall he sufficient notice to the holders of such share. '

115.  Any member deseribed in the register of members by an address
not within the United Kingdom, who shall from time to time oive the
Company an address within the United Kingdom at which notices may be
served wpon him, shall be entitled to have served upon him at such address
any notice to which he would be entitled under these Articles if he had
a registered address within the United Kingdom, but, save as_aforesaid,
and as provided by the Act, only those members who ere described in the
register of members hy an address within the United Kingdom shall be
entitled to receive any notice from the Company.

116. A notice may be given by the Company te the persons eutitled
to any share in consequence of the death or bankruptey of & 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 hankrupt
member, at the address (if any) in the United Kingdom supplied for the
purpose by such persons as aforesaid, or (until such an address s boen
supplied) by giving the notice in the manuer m which the same wouald have
been given if the death or bankruptey had nob occurred.

117.  Anv notier or other dopument, if served or sent by post, shall he

deemed to have been .aved or delivernd at the 1tin3r; when the .]et!ter
ost. and in proving such service or

containing the same is pub into the p % S vice o
sending it shall he sufficient to prove that the letter containing the noticeor

Jocument was properly addressed and put into the post office as a prepaid

letter.
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in like manner authorise the distribution of any shares or other consideration
receivable by the Liquidators amongst: the members otherwise than in
accordance with their ‘existing rights, and any such determination shell be
binding upop. all the members, subject to the right of dissent and conge-
quential nghts conferred by the said section.

INDEMNITY

119. - Every Director or other officer of the Company shall e entitled
to be indemnified out of the assets of the Company against all losses or
liabili'ies (including any such liability as is mentioned in paragraph (B)
of the proviso. fo section 205 of the Act), which he may sustain or ineur
in or about the exeeution of the duties of his office or otherwise in relation
thereto, and no Director or vther officer shall he liable for any loss, damago
or misfortune which may lappen to & be inourred by the Company in the
execution of the duties of his office or in relation thereto, But this Article
shall only have effect in so far as its provisions-are not avoided by the
said section., : : :
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THE COMPANIES ACT, 1948

WILLIAM NUTTALL LIMITED

Special Regolution

i

At an EXTRAORDINARY GENERAL MEETING of William Nuttall
Limited held at Western Avenue, London, W.3 on Monday, the 19th of
October, 1959, the following Resolution was duly passed as a SPECIAL

ResoLuTioN :(—

“That Article 70 of the Articles of Association of the
Company be altered by the substitution of the word ‘ten’ for

> the word ‘ seven’ in the last line thereof.”
| 77 - |
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EXTRAORDINARY RESOLUTION - - £33 4 };:“ “ﬁfwﬁ ;
of the

Holdera of the First Preference Shares of the Company

Passed 18th May 1965

At a SEPARATE GENERAL MEETING of the holders of the four per
r,:ent Cumulative Preference Shares in the capital of William Nuttall
Limited, held at the White Swan Hotel, Halifax, Yorks on the 18th May
1965 the following EXTRAORDINARY RESOLU'I“ION was duly passed:-

RESOLUTION

"That this Separate General Meeting of the holders of
the four per cent Cumulative Preference Shares in the
capital of William Nuttall Limited hereby sanctions
such modifications of the rights and privileges attached
to such shares as are or may be involved in the passing
of the Resolutions set forth in the Notice convening an
Extraordinary General Meeting of the Company on
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Chairman.
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Q Passed 18th May 1965

TR T R T S

At an Extraondinary General Meeting of William Nuttall Limited
held at the White Swan Hotel, Halifax, Yorks on 18th May 1965
the undermentioned Resolutions were passed as Special Resolutions:

RESOLUTIONS

1, That all arrears of dividend accrued on the 40, 000 issued
four per cent Cumulative Preference Shares of one pound
each in the capital of the Company to the date hereof and
unpaid shall be forthwith cancelled and extinguished

2. With effect from the date hereof the 40, 000 issue four
per cent Cumulative Preference Shares of one pound each
in the capital of the Company be converted into 40, 000
Ordinary Shares of One pound each ranking pari pagsu

O ’ in all respects with the existing Ordinary Shares of One
pound each. ' ‘
(o, oo
7 "
S
Chairman.
& 50
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The Companies Acts, 1908 to 1917
and,
The Companies Act 1948

COMPANY LIMITED BY SHARES
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HMEMORANDUR
AND ‘

NEW B
ARTICLES OF  ASSOCIATION
oOF
'WILLIAM NUTDALL, LMITED
(Adonted by Special Resolution passed the
30th day of April, 1951)

Incorporabed the 25th day of March, 1927
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No. 220,656

(corY)

Certificate of Fncorporation

-
' fv Ll

9 Perebp Certifp thes WILLIAM NUTTALL, LIMTTED;: .

i

is this day Incorporated under The Companies Acts, 1908 %6 Iuiv, and that* .}
? . ' : : . ‘

the Company is Limited. ‘ ?

Bilelt under my hand at London this Twensy-fifth day of Mazsh
v A . “‘jgl\“' ", : e

One Thousand Nine Hundred and Twenily-seven.

e

C. 0. GALLAGHER,

. e

»

Registrar of Joint Stock Companies,
| " ,

Tees and Deed Stamps : £30 6s. od.
.o . K4 : .

D

o
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Stemp Duty on Capitel: £1,000 0s. 0d.
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THE COMPANIES ACTS, 1908 o 1917

COMPARY LIMITED BY SHARES

T N e e
£ A o F T -~

JRemorandum of Association

or

Williare Nuttall, Limited

¥ o 1. The Neme of the Company.is-* Wirutam Nurrann, Livmitep.”

2. The Registered Office of the Company will be situate in England.

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

(4} To acquire and take over as a, going concern and carry on
the business of & Manufacturing Confectioner now carried on
by William Nuttall, of Model Confectionery Works, Doncaster,
in the County of York, together with all or any of the real
-and personal property and assets of the proprictor of that R |
business used in connertion therewith or belonging thereto, »
and with a view thereto, to enter into and carry into effect
(either with or without modification) an Agreement to be made
between the said William Nuttall of the one part and the
ahove-named Company of the other part. :

~

(8} To carry on ull or any of the businesses of Manufacturers of S
and Wholesale and Retail Dealers in Toffee, Candy, Chocolates, %
Sweetmeats, and Sw- ‘s of all kinds ; Manufacturing and ‘
Wholesale and Reteil Confestionivs, Bakers, Cake and Biscuit
Muakers, #fillers, Corn Chandlers, Griin and Floup Merchants,

A e Thgae o b
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Manufacturers of and Dealers in Sugars, Spices, and all other
Materials and Articles used in the Confectionery and Kindre_c}
Trades, and in Jams, Preserves, Jellies, Custards, Bql:,ing',
Yeast, Blancmange, and Egg Powders, Tinned, Byttled,
Dried, and Crysta]lispd Fruits, Extracts, Issences, Syrups,

Flavourings, Pickles, Condiments, and Table Delicacies of
all kinds ; Importers and Merchants of and Dealers in Tea,
Coffee, Cocoa, and any Preparations thereof ; Drysalters,
Dealers in all kinds of Dry Goods, Colonial and General
Produce Merchants, Purveyors, Refreshment Contractors and
Caterers, Restavrant and Cafs Proprietors; Makers of and
Dealers in all kinds of Prepared Foods, whether for Infant,
Invalid, Domestic, or Farm Use and Consumption, and Agents
for the Sale of any of the foregoing Articles or Commodities ;
to, establish Shops, Stores, and Depots, a .d to buy, sell, and
deal in goods, wares, produce, and merchandise of all kinds
usually dealt in by persons engaged in carrying on any of the
above-mentioned businesses, or which may conveniently be
dealt in by the Company in connection with or ag auxiliary
to the general business of the Company or bhe likely to be
required by any of its' customers.

(c) To carry on any other business (whether. manufacturing or

(v) To purchase or. by any other means acquire any frechold,

" (2)

+

otherwise) which may geem to the Company capable of being
conveniently carried on in comiection with the above or
calculated directly or indirectly to enhance the value. of or
render more profitable any of the Company’s pfbpei‘ty. \
Jeasehold, or other property for any estate or interest whatever,
and any rights, Privileges, or easements over or in respect
¢f any property, and any buildings, factories, mills, works,
wharves, roads, railways, tramways, -mathinery, engiiies,
rolling stocls, plant, live and dead stock, barges, vessels, or
things, and any real or personal property or rights whatsoever
which mey be hecessary for, or may be conveniently used
with, or may enhance the value of any other progerty of the
Company.

A

To build, construct, maintain, alter, enlarge, pull down, and
remove or replace any buildings, factories, mills, offices, works,
wharves, roads, railways, tramways, machinery, cngines,

.
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walls, fences, banks, dams, sluices, or watercourses, and to
clear sites for the same, or to join with any person, firm, or
company in doing any of the things aforesaid, and to work
manage, and contrdl the same or join with others in so doing.

(v) To apply for, purchase, or by other means acquire and protect,
prolong, and remew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets d’invention,
licences, protections, and concessions which may appear
likely to be advantageous or useful to the Company, and to
use and trn to account and to manufacture under or grant
licences or privileges in respeet of the same, and to expend
money in experimenting upon and testing and in improving'
or seeking to improve any patents, inventions, or rights which
the Company may acquire or propose to acquire.

(@) To acquire and uadertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses
which thie Compeay is wuthorised to carry on, and as part
of the consideration for such acquisition to undertake all or
any of the liahilities' of such ‘person, fir or company, or to
acquire an interest in, amalgamate with, or enter into any
arrangement for sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance with any. such
person, Lrim, or company, and to give or acceps, by way of
consideration for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock, or
securities that may be agreed upon, and to hold and retain,
or sell, mortgage, and deal with any shares, debentures,
debenture stock, or securities 8o received.

(z) To improve, manage, cultivate, develop, exchange, let on |

lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the.
Company.

A

(1} To invest and deal with the moneys of the Company not
immediately required upen such securities and in such manner
as may from time to time be determined. |

T

s

. i ama Y

B W S e T

wrgn
- "

sy a el

T leCy e &,

ot 75

P

e B g (FL ek

o~

AT T e N




vi

P L
.
A

(#) To lend and advance money or give credit to such persons,
firms, or companies, and on such terms as may seer expedient,
and in particular to customers and others having dealings

with the Company, and to give guarantees or become security
; for any such persons, firms, or companies.

Y

—

~ (R) To borrow or raise money in such manner as the Company -
! ' shall think fit, and in particular by the issue of Debentuzes
or Debenture Stock (perpetual or otherwise), and to sccure
. ‘ .. the repayment of am; ¥, money borrowed, raised, or owing by
e mortgage, charge,*or lien upon the wlole or any. part of the
] Company’s property or assets (whether . present or future),
Q: = ~ including its uncalled Capital, and also by a similar mortgage,
E . . charge, or lien to secure and guarantee the performance by
; ~ the Company, of any obl;gatmn or ha,blhty it may undermke..r
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(L) To dlaw, make, uccept endorse dlscount execute, and 1531134 .
promissory notes, bills of exchange, bills of ladmg, wa.rmnts,, g
* debentuxes, and othor negotmble or, tmnsferabla 1nstrument-s
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(M) To a.ppl} 101-, ]:;;omote, zmd obtam uny Act of I’mlmmenﬁ
- Provisional Oxder, or Licence of the Board of Trade or othe;

authority for eamsﬂ;:hngr the Company to carry any of its objects’
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(N) To enter mto any nrrangementﬁ w1th any C‘ovcrnmcnts Qr ~!f
< — o authonties (supreme, municipal; local, or otherwise), or any-h i
" '+, corporations, companies, or persons that may seem condieive ¢ ,
i to the Comipany's ohjects or any of them, and o obtain ﬁom
o ' any suc:h ("cm"u:nmenf:a authontv, corpomtmn compam .or -
U O ' pexson an%' charters, noﬂtrﬂse’fsn decrees, u_«v}‘tsga pnvﬂeges
_ IR and conces:,mns which the Comapany may think desmbhr and; e
" o caxry ouf, exercise, and comply 'ﬂth any such charters,

contmct‘:, dvcree xights, Prm.leg 3, ;,m}. cnm,mum,& . ,'f :_
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“expedient and to ‘oppose any. proceedings or apphcahons ‘ﬂ
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vii )
\ company having objects altogether or in part similar to those ' ij’
{

b . of this Company or carrying on any business cepable of being
conducted so as directly or indirectly to benefit this Company.

1

: (p) To act as agents or brokers and as trustees for any person,
1 firm, or company, and to undertake and perform sub-contracts,
$ and also to act in any of the businesses of the Company through

or by means of agents, hrokers, sub-contractors, or others. RS

(@) To remunerate any person, firm, or company rendering services
to this Company, whether by cash payment or by the allotmont
to him or them of Shares or securities of the Company credited
as paid up in full or in part, or otherwise.

0
N z

et e e

. C

(r) To pay all or any expenses incurred in conneelion with the -
formation, promotion, and ingorporation of the Company, or
to contract with any person. firm, or company %o ney the

. same, and to pay commissions to brokers and others for : ‘

i B : +, underwriting, placing, selling, or giléimnisecing the subscription e

' ' ‘of any Shares, Debentures, Deb_an-tu,rt? Btock, or seourities of - D o

' ' .

this Company. "~ = - | ./ - o ; s

(s) To support and subseribe to any charitable or public‘dkject, .
: and any institution, society, or club which may be for the =
R ‘benefit of the Company or its employés, or may be connected =
’ ) _ with any town or place .where the Compeny carries on -

business; to give pensions, gratuitics, or charituL.. aid to

any person or persons who moy have served the Company,

- or to the wives, children, or ather relatives of such persons ;

to meke payments towsrds insurance; and to form and

contribute to provident and henefit funds for the henefit of d

any persons employed by the Company. . .= i~ o
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. | " (1) To promote any”other company for the purpose of acquiring
‘ 4 . '« oll or any of the property and undaréaking any of the Habilitics.
o + . of this Compeny, or of 7" prtaking any usiness or operations
<, - which may appear likely to assist or henefit this Compuany or .
. - o enhance tho value of any property or business of this = . i
] L Company, and to place or guaranteo the placing of,u‘underwrits, v
: SRS - subscribe for, or otherwise acquir. oll or any part of the shares |
; o orceciiitios of any such company as afnresaid.’ a
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viii
(uv) To sell or otherwise dispose of the whole or any part of the
undertaking of the Company, either $ogether or in portions,
for such consideration us the Company may think fit, and in

particular for shares, debentures, ot securities of any company
purchasing the same.

(v) To distribute among the Members of the Company in kind
any property of the Company, and in partmular any shares,
debenbures, or securities of other companies belonging to this
Company or of which this Company may have the power of
dispnsing.

(W) To procure the Company to be registered or recognised in .

any Colony or Depandency and in any I‘oroxgn Country or ..

Place. . = - . ;

o
Cn . v

(x) To do all'such other things as mey be dcemed incidental or .

conducive to the atta,mment of the above objects or any of
them. : :

BT ) .
"4 F e - * ' {y

<
L

4. The Tiability. of the Mowbeis is Limited.”. =~ .
5. The Share Capital of the Gompany is £1 000,65: divided into
1,000,000 Ordlnaxzy Shares of £1 each. Any of the Shares in the Capital
of the Company for ihe time being ngy be issued with of subject to any
preferential, defer:ed, or other special rights, privileges, cond:.tiona,
or restrictions, whethaer in regard to Dividend, voting retum of Capitpl,
or othexrwise. The rights of the Holders of eny class of Shares for the
time being forming part of the Capitpl of ths Compw, mzy be modified, -
affected, varied, extended, or surrendered in accordance with Article 42
" of the Articles of Aaaociaﬁion:_tfegisterad herewlth and not otherwisze.
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I WE the several persons whose Names, Addresses, and Descriptions are
1 subsoribed are desivous of heing forred into o Company in pursuance

E of this Memorandum of Association, and we respectively agree to take

= the number of Shares in the Capital of the Company set opposite out
e respective names. a Ceoe
LAY . “ .
;\‘ 0y ' '
{1: I - Number of Shares
o NAMES, ADDRESSES, AND DESCRIPIJONS OF BUBSCLADERS trkon by
’ N . - ; cach Subsoriber
] ;o :
P . . ¢
; WILLIAM NUTTALL, ©Thornfield,” Bawtry Road, |  One

Doncaster, Manufacturing Confectioner ' | Hundred

I

i
r

‘ .

|

HENRY TI{éMAS NUTTALL, * Thornfield,” Bawtry | ~ One
Road, Doncaster, Manufacturing Confectioner |+ Hundred

B
+f

Dated the 22nd dsy of March, 1027.

E b

T SRR

Witness to the above Signatures-—

v o

FRED A. JORDAN,

TES TR
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. Solicitor, o
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Doncaster. .
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The Companiey et 1948

'COMPANY LIMVIED BY SHARES

L

CNEW
. Aluticles of ssociation
William Nuttall, Limited

(Adopted by S}Je’cial Resolution passed the 30tk day of April, 1951.) '

. TABLE 4 EXCLUDED "
1. The regulations in Table A in the First Schedule to the Companies Tablo A oxoluded
ly to the Company, except so far as the some are

Act 1948 shall not app
repeated or contained in these Articles.

. / :
INTERPRETATION r ‘
. 2. In these Articles the words standing in‘\}\the'ﬁrsh column of the table Interprotation
next hereinafter contained shall bear the meahings set oppo-ite to them e
respectively in the second coluuan thexeof, if not inconsistent with the subject
or context— L ) :
MeanINGS

\ Wonns :
The Act .. . .. The Companics Act 1948, Defluitions
The Statutes .. .. The Companies Aet 1048, and cvery other Act
. for the time being in force concerning joint
stoelt companies and aficcting the Company.
These Articles .; 'These Articles of Association as originally framed
or as altered from time to time by Special
Resolutior. )
The Directors .. 'The Directors for the time being of the Company.
The registered office for the time being of the

The Office .. ‘e
Company.
The common seal of the Company.

The Seal ..
The United Kingdom Great Britain and Northern Ireland.

Writing shall inch_lde printing amfl lithography and any other mode
or modes of representing or reproducing words in & visible form,

Words importing the singular number only shall include the plural

number, and vice verse.
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e e B

Words importing the masculine gender only shall include the feminine
gender ; and

! Words importing persons shall include corporations.
;. gtflmiﬂs“;g e Subject as aforesaid, any words or expressions defined in the Statutes
; anme moaning in  Shall, except where the subject or context forbids, bear the same meanings
; Articles In thesce Articles,
I .
I" . e '
fr CAPITAL ‘ L
‘Capital i , -
;vapital and righty 3.  The capital of the Company is £1,000,000 divided into

1ot ehareholdops r
j 1,000,000 Ordinary Shares of £1 each. The'\::i?aapectiva rights

k-

f attaching to such clasaes of shares pre as £ollows i

é Subject to mny preferentinl rights given 16 fny special
5]

! N
clags oF classes of shares hersafier issued the residue

" of the rrofits which the Companyj‘ shill determine th ' A
. \ ' -. ‘ I‘F“
-distribute shhll be distributed amongst thia holders of :

T

the ordﬁii{{lﬁz'.}' sharasg rataaﬂiy in proportion to the

.
R T T

P WHLIAY poverss P

VH Gy

How shares to bo 4. The shares shall be under the control of tho Directors, who may
festod allot and jssue the same (subject always to Aticle § hereof) to such
persons on sich terms and conditions and ab such times as the Directors
thinlk fit, but so that no shares shall be jssued at 3 discount, except in accord-
ance with section 57 of the Act, Any preference share may, with the sanction
of a Special Resolution, he issued on the terms that it i, or at the option of

" the Company is liable, to bej-, redeemed.

Privato Company 5. The Company is a Private Company, and- accordingly (a) no
invitation shall be issued to the public to subseribe for any .shares or
' debentures of the Commany; () the number of the members of the
Company (not includinz persons wno are in the employment of the "
Company, and persons, who having heen formerly in the employment of the
, ' ompany, were while in that employment and have continued after the ]
' | determination of that emplayment to be members of the Company) shall be
" . . limited to fifty, provided thag, for the purposes of this provision, where .
' two or more persons hold one or more shares in he Company jointly they
- shall be treated ag a, single member ; and (¢) the right tb transfer the shareg
- of the Company shall be restricted in manner hercir}gfter appearing, )

6. Tho Company may pay to any pesson

et T

ancunts paid or credited as paid uia therecn,

- :b.-".-:\ri;\i‘.l:j_;
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4 commission in considerntion
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o

. Commissionen
? sabseription of - of his sulseribing oy agreeing to subsexibe, whether absolutely ' op con-
ghares : .. ! . e - . . e
‘ ditionally, or procuring or agreeing to procuxe sihseriptions, whethep.

n the Company : Provided that

’

- absolute or conditional, for any shares

?
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. upon any trust, and the Co

(3]
w

such comurizgon yholl nog exaced 16 por cent of the prive ot which sueh |
shores ore igsued, or an ameig wiguivalont to such percentage ; and the |
TequIreIients of sectivns 53 and g of the Act and of the Sixth Schedule: .
and Port I of the ighil, Seheduls thereto shall he obsered. Any such a
commission may be satisfied iy fully paid sheres of the Com.pany, in which
case section 52 of the Act shall be duly complied with. - o ‘
7. Where any shores aze issued, for the purpose of ruising money b0 e
defray the expenses of the consiruction of any worky or buildings or the eobsbruction
provision of any plant which cannot be made profitable for a lengthened - y
period, the Company 8y pay interest on so much of such share capital as is
for the time being paid up for the period and subject to the conditions and
restrictions mentioned in section 65 of the Act, and may charge the same o
capital as part of the cost of construetion of the works buildings or plant,
»8. If bwo or more’persons are registered as joint hulders of any share, [roceipts of jolot
any one of such persons xmay give effectual receipts for any dividends or '
other moneys payable in respect of such share, - -

9. No person shall he re¢ognised Uy the Company as holding any share No trust recogoised
) . Jupany shall not be bound by or required to

recogmse any equitable, contingent, future or partial interest in any share

or any right whatsoever in respect of any share other than an absolute right

to the ontirety thereof in the regisbered holder, except as by these Articles

otherwise expressly provided or as' by statute required or pursuant to any

order of Court. _— . ’ - B

10. Every member shall be entitled, withoar payment, to receive 3‘1&5#:;33 ombor
within two months after allotment or lodgment of ‘tzansfer (unless the coamed e
conditions of issue provide for a loner interval) one certificate under the
seal for all the shares registered in his nawme, specifying the number and
(where necessaxy) denoting numbers of the shares in respeet of which it is
issued and the amount paid up thereon : Provided that in the case of joint
holders the Company shiall not be bound #o issue more than one certificate to
all the joint holdexs, and delivery of such-certificats to any one of them shall ‘
be sufficient delivery to all, Iivery cortificate shail be signed by one Director
and countersigned by the Secretary or by an assistant or deputy Secretary.

i

Ll

) defaced, worn out, destroyed or ;’gﬁw ggrgf:géﬂ
lost, it may be renewed on such ovidence being produced and such indemnity "™ ™ ‘

(if any) bemg given as the Directors shall require, and (in case of defacement
or wearing out) on delivery up of the old_certificate, and in any case on
payment of such sum not; exceeding one shilling as the Dircctors may from

time to time require.

11. If any share certificate shall be

LIEN

12. The Company shall have 2 first and paramount lien upon all fompany to have
shares (whether fully paid or not) registered in the name of any member, J?ﬁﬁ:ﬂgam and
either alone or jointly with any other person, for Lis debts, liabilities and .
engagements, whether soley or jointly with any other person, to or with the
Company, whether the period for the payment, fulfilment or discharge
thereof shall have actually arrived or not, and such lien shall extend to il
dividends from time to fime declared in respect of such shares. Bub the
Directors may at any time declare any shaze to be exempt, wholly or partiaily,

from the provisions of this Article. .
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;

P Lien may | o ST . .

; enforeed by ealo 13. 'The Directors may sell the shares subject to any snch lien ab

] of shares such time or times and in such manner as they think fit, but ne sele shall be
ien exists or

made until such time as the mongys in respect of which such 1
some part thercof are or is presently payable or the linbility or engagement
in respect of which such lien exists is liahle to be presently fulfilled or
L - discharged, and until a demand and notice in writing stating the amount due
g or specifying the liability or engagement and demanding payment or {ulfil-
men or discharge vhercof and giving notice of intention to sell in default
shall have been served on such member or the persons (if any) entitled by

e —

transmission to the shares, and default in payment, fulfilment or discharge
. shall have been made by him or them for seven days after such notice. . .
, ; : , g
e ot o * 14. The net procecds of any such salo shall be applied in or towards oA
satisfaction of the amount due to the Company, or of the liability or engage- i
ment, as the case may be, and the balance (if any) shall be paid to the member 2
or the person (if any) entitled by transmission to’ the shares 50. sold. y
i

Directors may 15. Upon any such sele as aforeseid; the Directors may authorise

transfer and entor g

purchoser's namo  SOTRG person to trdnsfer the shares sold to the purchaser and may enter the :

in sharo register “purchaser’s name in the register as holder of the ghares, and the purchaser ;
ase-money, nor shall

shall not be hound to sec to the application of the purch
his title to the shares be aflected by any irregularity or:invelidity in the

: proceedings in reference fo the sale.

1G. No.membef shall be entitled to receive any dividend or to exercise

Momber net

titled t gy . : : ; :
privilties of any privilege as a member nntil he shall have paid oll calls for the time bemlgl*
memborship uatil  due and payable on every share held by him, whether alone or jointly wit

It calls poid are he ;
ot callo oot any other person, togethex with interest and expenses (if any). :

CALLS ON SHARES

Direotors may 17. “The Directors may, subject to the provisions of these Articles,

e e g e

make ealls from time to time malke such calls upon the members in respeet of all moneys ‘

: Fourteen g%'?‘, unpaid on their shares as they think fit, provided that fourteen days’ notice i
k notice to bogiven 1o aat 3a given of each call and each member shall be liable to pay the i
pmount of every coll so made upon him to the persons, by the instalments i

»' (if any) and at the times and ploces appointed by the Directors, B

| When call deomed '18. A coll shall be deemed to have been mode at the time when the:
made * resolution of the Directors authorising such call was passed. . .
. . , 7

nt holders of a share shall be jointly and severally liable to 13,

Tinlity of joink 19, The joi :
polders _ the payment of all ealls and instalments in respect thereof. ﬁ
' {
¥

X Tnterest on unpaid 20, Tf before or on the day appeinted for payment thereof a coll or
pooo ol | instolment payable in Tespect of » shave is nob paid, the person from whom - .
the same is due sholl phy intercst on the amount of the eall or instalment at. . .
ench rate nob exeeeding 10 per cent per annum as the Directors ghall fix
yment thereof to the time of actual payment,

. : from the dey appointed for po; i
‘ bub the Directors may waive paymend of such interest wholly or in part.

me;-;;.‘-,(,,;,?_,g‘ A

! 8 Snmus payeble on 21, Any sum which by the turms of allotment of a shars s made
: - ollotment desietd * - o vable upon allotment or ot ony fized date. whether on vecount of the
J.’ ; ihe shere or by wey of provium, chally, for ol prrposes of these -
]

!

" - amonnt of b
: :  Articles, b decwned fo be o enll duiy made and-payvable on the date fixed for

payment, and in cese of pon-p

i o . wyinent the provisions of theze Arbicles as to
v 4 . . .

s
-

R T R



f; o . »
f‘m}“e"‘i" ol lf}tff?ef’t L;?m; Gapencen, foeliibme and the Ble, dnd all other the
frelevant provisions ol these Avticly, hii opily &5 i sush sun were o call
{duly made and nolified s heraby Provided, ! s
L - ' - 4

I . .

o ﬁef ]fhe D;,”{C’tm;igm}‘: from time to time, make arrangernents on the Piferencsin Galla
issue Ut Bfﬂl:eﬁ gl % erence between the holders of such shares in the

amouitt o1 cals 1o be paid and in the time of payment of such calls.

9 .
. <
23, The Directors may, if they thinic fit, receive from any meraber i‘«*n‘ﬁm{o‘” poid |

b,

{':;willmg to adva’nce the same all op any part of the moneys .due upon his
rshores bec{ond the sums actually called up thereon, and upon the moneys so v
Ppald In advance, or so much thereof ag exceeds the amount for the time being =~~~
\';ca'lled up on the shares in respeot of which such advance has besn made, the o
g Directors may pay or allow such intarest ag muy be agreed between them and |, '
.auch merber, in addition fo the dividend payable upon such part of the - '
-ghate in respecii of which such advauce haa heen made as is actually colled'up.

®a

Rt

N TRANSFER OF SHARES
i} . . ) ' o )
24. Subject to the vestrictions of these Arbicles, shares shall ho Shomato bo
) wsferable, but every transfer must be in writing in the usual common "™
torm, or in such other form as the Directozs shall from time to time approve,
- and must be left at the office, accompanied by the certificate of the shares to
' be transferred and such other evidence (if any) us the Directors may require

-

i

2o

S

. to prove the title of the intending transferor. .

e

b ut !

25. No share shall in any ciroumstances be transferred to any infant, Foraoms andor

* bankrupt or person of unsound mind.

AR M e

26. The instrument of irensfer of o share shall be exeouted both by g’:g;lg{:ﬁﬂg;kgm

the transferor and the transferee, and the transferor shall (subject to the parties
provisions of paragraph 2 (4) of the Seventh Schedule to the.Act, where
applicable) be deemed to remain the holder of the share until the name of the

" transferee {8 entered in the register .of membets in respect thereof.

h

. 27. The Company shall proﬁde a book to be'called the * Register of Company to
provide and

{ Transfers,” which shail be kept by the Secretary under the control of the Sccrctury to koop
b Tirectors, and in which shall ba entered the particulars of every transfer or registor

_ Q‘)’}‘ @ nsmission of every share. ‘
S
o

R TEIEE g

g - 28. The Directors may, in their discretion, and without assigning any rlzirch;‘;?r?g“gm

a Teason, refuse to register a transfer of any share to any person of whom p eertain caiea
.~ they do not approve.

29, Such fee, not exceeding two shillings -and sixpence for each Transfor feo
transfer, as the Directors may from time to time determine, may be charged
for registration of a transfer.

30. The register of transfers may be closed during the fourteen days Registor of
. immediately preceding every Annual General Meeting of the Company, and o dosed
- ab such other times (if any) and for such period a3 the Directors may from.
. time to time determine, provided always that it shall not be closed for more

than thirty days in any year.

o
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31.

(4)

(m)

(¢)

(D)

(E)

G

Except as lereinafter provided no shar_es m @he company
shall he transferved unless and until the rights of pre-emption
hereinafter conferred shall have heen exhausted ;

Tivory member who intends to transfer shfu'es_ (_heremafter
called * the vendor ) ghall give notice in writing to the
board of his intention. That notice shall constitute the
board his agent for the sale of the said shares in one or more
lots at the discrotion of the board to members of the company
at a priee to he agreed upon by the vendor and the hoard,
ox, in case of difference, at the price which ihe auditor of
the company for the time being shall certify, by swriting
under his hand, to be in his opinion the fair selling value
thereof ‘as hetween a willing vendor and a willing purchaser ;

Upon the price being fixed as aforesaid the hoard shall forth- -

with give notice to all the members of the company of the
number and price of the shares 10 he sold and invite each of
them to state in writing within one month from the date of
the said notice .whether he is willing to purchase any, and if
50, what maximum number of the said shares ;

At the expiration of the said one month the hoard shall allocate
the said shares to or amongst the memhber or members who
shall have expressed his or their willingness to purchase as
aforesaid, and (if more than one) so far as may be pro rata
according to the number of shares already held by them
respectively, provided thet no member shall be obliged to
take more than the said maximum number of shaves so
notified by him as aforesaid.  Upon such allocation being
made the vendor shall be bound on payment of the said price
to transfer the shates to the purchaser or purchasers. If
he makes default in go doing, the cheirman for the time heing
of the dircctors of the company or failing him one of the
directors duly nominated by resolution of the board for that
purpose shall forthwith be deemed to he the duly appointed
attorney of the vendor with full power to execute complete
and deliver in the name and on behalf of the vendor a transfer
of the shares to the purchasing member and the boazrd may
receive and mive a good discharge for the purchase money
on hehalf of the vendor and enter the name of the purchaser
in the register of members a8 holder by transfer of the said

shares purchased by him ;.

aid shares not being sold
under the foregoing provisions the vendor moy at any time
within three months after the expiration of the said one
menth transfer the shares not so sold o any person and at

In the. eveﬁt of the Wholerof the s

any price; L ¢

(®)

v

Upon the depth of a2 member notice shall he deemed to have
heen given in accordance with the provisions of this Article
as ab the date of denth and thereupon all of the provisions
of thiy Article shell apply to any chaves helonging to a
deceased member as though such chares had belonged to o

" mémber, intending #o transfer the came.
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TRANSMISSION OF SHARES

32. In the case of the death of 5 womber arvivors on survivor. O deathof
of & member, the survivors or survivor, Ondeathof .

iwhero the deceansed was a Joitit holder, sud the executors or administrators o excontor only

of the edecea:sed, where ho was & £0i¢ ov only sueviving holder, shall be the vecoguied
only persous recogrised by the O,y pany as having any title to his shares, bub

pothing herein contained shall release the estate of & deceased joint holder -

fom any lability in respect of any share jointly held by him. »

3'3. An 91‘.%':011 ;be(}Dllﬁ ontitled o share i anee ol Porwons becoming
oY ug entitled to a share in couseguence of the Pesions becgmig
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benkruptey of any member may, upon producing such évidence of . title 88 or bantwuptoy of

the Directors shall requive, be registared himself as holder of. tho share, wombor midy b
or, subject to the provisions as to transfers herein contained, transfer the ™™

garn2 to some other person, -

B . D! . ¥
84. A person entitléd to a share by transmission shall be entitled to Il:g;ﬂfe% cntitled

receive, and may give a dischavge for, any dividends or other moneys giviends without
payabls in respect of the share, bub he shall not be entitled in respect of it to baing roglatorad
receive notices of, or to attend or vote at meetings of the Company, or, S4Ve may nob voto

'\f:@‘as nforesaid, to exercise any of the rights or privileges of a member, unless and

il he shall become o member in respect of the share.

i '
e FORFEITURE OF SHARES . -

35. If any member fails to pay the whole or any part of any call or Dircstors mey
require payment

- instulment of a call on or hefore the day appointed for the payment thereof, of sl with interest

the Directors may at any time theveafter, during such time as the call or aod oxponsos

instalment or any part thereof -emains unpaid, serve 2 notice on him ox on

the person entitled to the share by transmission requiring him to ﬂay such
call or instalment, or such pait thereof ag remains unpeid, together with

interest at such rate not exceeding 10 per cent per annum as the Directors
shall determine, and any expens-s that may have accrued by reason of such

} non-payment.
i
;

36. The notice shall name o further day (not earlier than the expiration Notico requiring
of seven days from the date of the notice) on or before which such call or Sotuin partionlss
instalment, or such part as aforeseid, snd all interest and expenses tliat havé )
acorucd by reason of such'non-payment, are to be paid. It shall also nome -

% " the place where payment is to-be made, and shall state that, in the event of

non-payment at or hefore the time and at the place appointed, the shares in
spect of which such call was made will be liable to be forfeited.

ST H 1 o - On non.compli.
7. If the requisitions of auy such notice as aforesaid are not com- Jn noncompli-

plied with, any share in respect of which such notice has heen given may ab sharcs forfoited on
any time thereaftor, before the' payment required by the notice has been sesolution of
made, be forfeited by a resolution of the Directors to that effett. A forfeiture

of shares shall include all dividends in respect of the shares not actuaily

puid before the forfeiture, notwithstanding that they shall have been declared.

86. When any share has been forfeit&::d in accordance with these fgollf:ﬂ ig}; I{O‘:ﬁtm
Articles, notice of the forfeiture shall forthwith be given to the holder of cmm‘f“nmg;mr
the share or to the person entitled to the share by transmission, as the case of mombers
may be, and an entry of such notice having been given, anq of the forfeiture
with the date thereof, shall forthwith be made in the register of members
but the provisions of this Article are directory only,

opposite to the share ; ; 1 LS oy
and no forfeitizre shall be in any manner invalidated by any omission or

neglect, to give such notice or to make such entry as aforesaid.

*
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39. Notwithstanding any such forfeiture as aforesaid, the Directors
may, at any time before the forfeited share has been otherwise disposed of,
annul the forfeiture, upon the terms of payment of all calls and interest
due thercon and all cxpenses incurred in respect of the share and upon
such further terms (if any) as they shall see fit.

40. Every share which shall he forfeited may be sold, re-allotted, or
otherwise disposed of, either to the person who was before forfeiture the.
holder thercot, or entitled thercto, or toeny other person, upon such ferms
and in such manner as the Directors shall think fit, and the Directors
may, if necessary, authorise some person to transfer the same to such other

person as aforesaid.

41 A sharcholder whose shares have been’ forfeited shall, notwith-
standing, be liable to pay to the Company all calls madé and not paid on
such shares at the time of forfeiture, and interest thereon 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 Com-
pany might have enforced in respeot of the share at the time of forfeiture,
without any deduction or allowaneo for the value of the shares at the time

of forfeiture. . ’

49, The forfeiture of o sharo shall involve the extinction at the time of
forfeiture of all interest in and all claims and demands against the Company
in respect of the shexe,-and all other zights and liabilities incidontal to the
share as hetween the sharcholder whoso share is forfeited and the Company,
except only such of those rights and liobilities os are by these Articles
expressly saved, or as are by the Statutes given or imposed in the case

of past members. ,

43. A statutory declaration in writing that the declarant is & Director
of the Company, ond . that o chare has been duly forfeited in pursuance
of these Articles, and stating the date wpon which it was forfeited, shall,
as against oll persons cloiming to be entitled to the share adversely to the
forfeitura thereof, he conclusive evidence of the facts therein stated, and such

. deelaration, together vith the reeriph of the Company for the consideration
if any) given for the shate on the salo or disposition therenf, and a certificate
of pmprietmship of the share under the seal r_}elwemd {0 the porson to whom.
tho same is sold or disposed of, shall constitute 2 gocd title to the share,
and (subject to the pxecution of any neeessary transter) such person shall be
Tegistered as the holder of tho share and shall be dischezged from all calls

made prior to such sole or dispozition, and ahall not be hound, to see to the
ppplication of the purchose morey (if 2ny), nor sholl his title to the share

ho affccted by any web, omission of irzegulnzity zelating to or conneeted
with the proceedings 1n refs
disposol of the share. L ;

ATLERERATIONS OF CAPITAL
44, 'The Company may £0 far alter the conditions of ita Memorandum

. Ly - .
of Association aa Dy Oxdinery Pesolntion-—-

i
o

lgraer amonnt than is exioting chaves, gr )

() to ensel pmy pharey vk taken or.ogieed to he taken hy any-

PETROD, OF .

i

erenca to the forfeiture, sale, re-allotment or-

: ‘
(a) to coneolidnte and dvide its ehare eapital into ghoves of
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¢ . 7 or shave premium sceount in tny manner authorised and,

9

(€) to divids s shue cupital or imy purs thoreof wio shapes of ’ -
steller aanount Qaw b fived by its Sieswrendum of dssbeies :
Uon by sab-divinion of ity existing shuzes oy ray of them,
subject nevertheless to the provisions of tha Suautes, and so -
that as bevween the resulving shuves, ong or wore of soeh :

" shaxes may by the resoluidon Ly whivh sucl sub-division '

-t 1 effested by given ony preference or advuntage as regords

- dividend, capital, voting op otherwise over the others or any ..

. - other of such shares; R : L , ;

and by, Speeial Resolution— P .

(b) to reduce its eapital or any capital vedemption reserve fund

*

by

¢

. -Bubject to any conditions prescribed by the Act.

SR INCREASE OF CAPITAL
Company sy

45. The Company in General Meeting mey from time to time,
whether all the shag“cs %or the time being aut:ﬁoriség shall have been issued "7 1 P
-or ull the sheres for the time being issued shall have been fully called up or
not, increase ity shave capital by the creation of new shares, such new capital
to be of such emount and to ke divided into sheres of such respective amounts
and (subject to uny special rights for the time being'attached to any existing
class of shares) to earcy such preferential, deferred or other specinl rights
(if any}), or to be subject to such conditivay or restrictions (if any), in regard
to dividend, return of cupital, voting or otherwise, as the General Meeting , o
resolving upon such incresse directs, n : :

¥

46. LExcept so far os otherwise provided by or pursuant to these Articles New ahures Lo bo
ordinary capital

or by the conditions of issue, any now share capital shall be considered as uniess othorwise
part of the original ordinary share eapital of the Company, and skall be rrovided

. subject to the same provisions with reference to the payment of enlls, lien,

transfer, transmission, forfeiture and otherwise a9 the original share capital.

) MODIFICA.TION OF CLASS RIGHTS .

47. Subject to the provisions of section 72 of the Act, all or any of Rights of share-
the vights, privileges or conditions for the time Leing sttached or belonging uitored bo
to any cless of shares {ov the time being forming part of the capital of the
Company may from tim¢ $o time be moditied, varied, extended or surrendered,
in any menner with the consent in writing of the holders of not less than
three-fourths of the issued shares of that clags or with the sanction of an
Extraordinary Resolntion passed ab o seperate meeting of the members of
that class. To any such sepaxate meeting all the provisions of these Articles
as to General Meetings of the Company (including the obligatior to notify
members as to their right to appoint proxies) shall mutatis mutendis apply,
but so thabt the necessary quorum- shall be members of the class holding
or representing by proxy one-third of the capitul paid or credited as paid
on the jssued shares of the class (but so that if at any adjvurned meeting of
such holders a quorum as above defined is nob present, those members who
are present shall be a quorum), and every holder of shares of the class in
question shall be entitled on a poll to one v‘o{:\e for every such share held by

him.

N N
GENERAL MERTINGS

48. A Gleneral Meeting shall be held in ev;n:y calendar year, at such @encral Meotings
time and place as may be determined by the Directors, and not more than
T ‘ '
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Annual General
end

Extraordinary
HMeotings

Estraordinary
Meotings

Notico of mteting

Epecial business

Ko busintes ta bo
traneacted vnlers
guorsn prezent

1

If quorum pot
prezent meating
pdjovrrzd or
dissolved

10

ﬁfteep months shall be allowed to clapse hetween any two such (General
Meetings : Provided that so long as the Company holds its first Annual
General Meeting within eighteen months of it incorporation it need not
hold it in the year of its incorporation cr in the following year.

49. The above-mentioned (eneral Meetings shall Be called Annuel
General Meetings. All other General Meetings shall he called Ixtra-
ordinary Meetings., 2

. 80. The Directors may call an Extraordinacy Meeting whenever they
think fit, and Txtraordinory Meetings shall also be convened on such

requisition, or in default may be convened by such requisitionists, as provided, «

by section 132 of the Act.-

61. ‘Twenty-one clear days’ notice at the least of every Annual
General Meeting and of every meeting convened to pass o Special Resolution,
and fourteen clear days’ notice ot the least of every other General Meeting
specifying the place, the day and the hour of meeting, and in the case of
special business the general nature of such business, shall he given in manner
hereinafter mentioned te such persons (including the Anditors) as are uncler
the provisions of these Articles or the Act entitled to receive notices of -
General Meetings from the Company, bub, with the consent of all persons
for the time leing cntitled os aforesaid of or such proportion thercof as is
preseribed by -sections 133 (3) and 141 (2) of the Act, a meeting may be
convened upon a shorter notice, and in such manner 25 such persons may
approve. ‘The accidentel omissi i to give such notice to, or the non-receipt
of such notice by, any person entitled to receive the sama shall not invalidate
any resolution passed or proceeding had at any such meeting. Every
uotice convening an Annual General Meeting of the Company shali describe
the meeting as an Annual General Meeting and every notice of v Gieneral
Meeting or of & clasa meeting shell comply with any requiremerts of the
Stotutes 2s regardr the netitication to members of their rights as to the

appointment of proxies. |
PROCEEDINGS AT GENERAL MEKTINGS

52. All business shall he deemed sliecial that is transacted at on
Extracrdinory Merting, ond all that is tranvacted ab an Annual Generals

Meeting shall zlso be deened special, with the exception of sanchioning o

dividend, the consideration of the accounts and bolance sheets and the

“reports of the Direetors and Auditers, and any other deenments oecom-

panying or ennexed to the halance sheets, the election of Directors in plage of
those retiting end {he ppointment and fizing of the remmueration of the
Aunditors. \ 4

53. No business ghall ho tronsacted ot any (leneral Mecting uniess
a queram is presens when ‘the meeting proeeeds to business. For all
purpo=es the quornm chall he membexs personally present, not being less
than two. ‘ | '

g4, I within half an hour from the time appointed for the holding of a

General AMeating o quoram js not present, tha meeting, if convener on the -

requisition of ewhnts, ghedl B dizcolved,  To any other eage it shall stand
adijonrned to the sune dey in the nexd, week 0:?4 the sume tite and place, and
if ot such a«lj0111°m951 tgetiog & e 1 wob precent within half an how
from the tivm apprinted foi holduy the meeting, the members presont ghall
be o ginan - - shal
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every Genexﬁﬁ ﬁgsé?m'm (if any) of the Board of Direstors shall preside at fhoimen of Neard \

o shall 1 t‘ b*“- ting, bug lf‘the‘ae be 1o such Chairmean, or if ab any meeting wostings ¢

Holdi t;lo ¢ present within fifteen minutes nfter the time appoiuted for - .

resen% heusa!;ne, or shall be tuwilling to act as Chairman, the members (N
Direoto Shall choose some Divector, o it no Director be present, or if all the ‘ o
L TeCLO8 present decline 4o take the chair, they shall choose some member ’
_ preseut to be Chairman of the meeting, ST ‘ .

f . ) . ;
P W . '

qu\orﬁg'l 1sT h‘:’, .Ch!lll'man may, with the onsent of any micting at which » }:ﬁ;f};:qﬁm
: present, and shall; if so direoted by the mecting, adjourn any to'bo givon

- Meeting from time to time and from place, to place as the meoting shall o

determine, Whenever o meeting is adjourned for twenty-four days or more, o
| notice of the adjourned meeting shall be given in the same manner as in the’ . o
* ¢ case of an original meeting.  Save as aforesaid, no member shall be entitled ‘
to any hotice of an adjournment or of the business to be transacted at an C
adjourned meeting. - No Jbusiness shall bo transacted at any adjourned :

- Meeting other than the business which might have heen transacted at the
¢ . Mmeeting {' ym which the adjournment toolc place.: . - g -

’ L o o . , wy . ' ‘ . .
7. At all General Meetings u resolution put to the vote of the meéeting How rosolution
. shall be decided on a show of hands,: unless before.or wpon the declaration of

ut least two persons for the time being entitled to vote at the meotin ,orby a .
meinber oz members Tepresenting one-terith of the totnl voting rights of all j
#,.+ - the members having the right to vote at the tnveting, or Ly 2 member or
: * members holding shares conferring a Tight to vote ab the meeting boing
shares on which an aggregate sum has been paid-up equal to not less than
one-tenth of the total sum yuid up-on ail the shatey-conferring that right, and ¢
unless 2 poll be so demausiad 2 declaration by the Chairman of the meeting !
that a resolution has on a show of hands been earriad, or carxind unanimously Z
j
;
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or by a particular majority, or lost, or nei carried by a particular majority,

and an entry. to that effectin the Aninute book "of the Conipany, shall be

conclusive evidence of the fact, without proof of the number «r proportion of )

the votes recorded in favour of or against such regolution,
Sl ] Lo

e
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' 8. Ifa poll be demanded in'manner aforesnid, it shall Le tuken at such f:}l,f"ib“ lﬂkf;nu , i
* time (within fourteon days) and place, and in such manner, £3 the Chairman g " 202 23

. Shall direct, and the rtsult of the poll shall be deemed to ba the resolution of
the meeting at which the poll was demanded. P -

[

o

a? e e i
.
.
- .

59. " No ypoll shall be demanded on the election of a Chairman of a No poll in eortain
meeting, or on any question of adjournment. ‘ ‘

P, LN i
I 60. In the case of an equality of votes, either on a show of hands or on s, haftman to have
o poll, the Chairman of the meeting shall be entitled to a furthyr or casting voto. #

3

¥ 61. The demand of & poll shall not prevens the continuance of a ?;:g;;ﬂsgdlgfbcou
;o meeting for the transaction of any business, other than the question on which demandag’ *

& poll has been demanded.

_ VOTES OF MEMBERS
. 62. On a show of hands every member present in person shall have alombor to hve o
one vote and upon a poll every member present in person or b proxy shall for overy share *
have one vote for every share held by him, provided that the hglders of
the 4 per cent preference shares shall have no tight to receive notice of or

be present at or to vote either in person or by proxy at any General Meeting

3
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Yo of i wtalor
of unsound inipdt

Votes of joint
holders of shares

Only members

not indebted to
Company in respect
of shares entitled
to vote

How voten may bs
given and who can
aet 08 proxy

Instrument
appointing proxy
to bo in writing

Instrument
appeinting & prox,
t{l: ﬁ left %t 4
Company's offize

[
Form of proxy

. with suci variations (if any

. ® Ag witaess my hand this -

i2

by virtue or in tespect of their holdings of 4 per cent yreference shares,
unless the preferential dividend shall remain unpaid for six months after
any half-yearly date fixed for payment thereof or unless a resolution is to
be proposed for winding up the Company or modifying or abrogating the
Eigilg,s or privileges of the holders of the 4 per cent preference shares as &

63. ,If any member be of unsound mind or non compos mentis, he may
vote by his committee, receiver, curator bonis or other legal curator, and such
lastmentioned persons may give their votes cither personally or by proxy.

64. If two or more persons are jointly entitled to a share, then in voting
upon any question the vote of the senior who tenders a vote, whether in
pemson or by proxy, shall be 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.

65, Save as hetein expressly provided, no member other than a
member duly registered 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 vote on any question either personally or by proxy, or to be
reckoned in a gnorum, at any General Mecting, S

66. Votes may be given either personally or hy proxy., On a show
of hands & member {other than o corporation) present only by proxy shall
have no vote, but a proxy for or representative of & corporation may vote on a
show of hends. A proxy need not be a member, :

 67. The instrunicnt appointing a proxy shall be in writing under the
hand of the appointer or of his attorney duly authorised in writing, or if
such appointer is & corporation under its common seel, if any, and, if none,
then under the hand of some officer duly authorised in that behalf. An
instrument appointing a proxy to voteat meetin% ghall be deemed to include
the power te demeand or concur in demanding a poll on bebalf of the appointor.

68, The instrument appointing a proxy, together with the power of
attorney (if any) under which it is sizned or a notarially certified or office
copv thereof, shell be deposited at the office ati least forty-eight hours before
ths time appointed for holding the meeting or adjourned meeting at which

1. such instrument proposes to vote, or in the case of &

the person named i Ve ] ,
poIII;mt Jess than twenty-four hours before the time appointed for, taking

. the poll, and in default the proxy shall not be treated as valid. -
f,

* g9, Any instrument appbinti‘ﬂ‘g a proxy shall be in the fol]bvring form

. may approve:— .. 50 e
. “ Woaias Nurrat, Ieopen. o0 T
e "5 P , ' S . ‘ . . L w7
‘:'nf R ;. . 4 . » & member of
|« Winran NutTain, Liurrep, hereby appoint . :
. N b ! ’ ,k - ! o S 7";‘ o o .)'
ot “of . - . i TR »
"1 g yote for me and on my behalfl ab the [Annual, Bxtra.

" ordinary or Adjonrned, as the case may be] General Meeting

‘ and ai every adjournment thereof,
day-of B TR
v i

i
&

B - Ty S -y

) as circumstances may require or the Directors,

«“ of the Company to be held on the © day of -
1 ) .
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d0. Untig otheywi an deterninad
t_he nunber of Direotors shall be not 1
hore than ten,

Mimber of
Divectors

by a Uenepal Meeting
a8 than three nor

[r3
o -

e e A divector of the company ma‘}r be or become a director or other iﬁﬁﬁﬁﬁ‘m
* officer of, o otherwise interosted in, ‘any company ‘promoted by the giber neneie
(6 Companyor in, whicl the compeny may he interested as sharcholder or
v, otherwise, and o such director shall be accountable to the company for

. WY remuneration or othep benefits received by him as & director or officer

n

. of, or from hig Interest in; such other company unless the company otherwisa
. oo L d!reet. e N " ) . I . - I‘,‘,‘ b ‘ . ’ . .j" ‘LJ’
' . ’ ot C T . K e . w
‘ e e T o g ! Mrectost
e a2, !;The'shareholdmg qualification for directors may be fixed hy the Director's

i T , h ta VU Qualificatio
Ly-m general meeting, and unless and until so fixed no quahﬁcatlong
be Tequized. T L .

o ' o o W,
v " n

. 73. The Dircotors shall have power from time to time and at any time Power to sdd

i |
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y appoint additiona} Directors, provided that the total numbur o
- shall not exceed

act before aogui
office only until
re-glection at th

74. The remuneration

Gar

R R
- A H

tion,

'A Director
teral Meeting,

" *

nted may

80 appointed shall hold
but shall be eligible for

. to Ditectors
f Directors
the preseribed maximom. _Any Direotor so appoi
ring his qualifica
the next Annual
&b meeting, '

Diteotors®

R e

determined by the Company in Geseral Meeting, Unless otherwise dircted ™217etion

by the resolution by which it i

amongst the Directors as they may agree, or, fuiling agreement, equally,
" The Directors shall also he entitled "to be repaid all travelling and lotel
expenses incurred byi;hem'fespectively in or about the performance of
their duties as Dircctors,.including their expenses of travelling to or from
Board Meetings. If by arrangement with the other Direstors any Director
shall perform or render any special duties or services outeide lig ordinary
duties as a Director, the Directors may pay him special remuneration, in g
additiou to his ordinary remuneration, and such special remuneration may be Co
. by way of salary, commission, participation in profits or otherwise as may be o
e arranged, ' B - F
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Offico of Direvtor
vaeated in cortuin
cases

- " 75. - Subject as hercin othevise provided or to the terms of any lawful
agreement, the office of a Director shall be vacated—
: (4) If & receiving order is nade agamsé him or he makes any
. arrangement or composition with his creditops,
(), If he becomes of unsound mind, - . N
{c) If he ceases to be a Director under the provisions of the

o
et~

> - =
SET R TS

Statutes as to the acqu
qualifications, -

(v} If ke absents himself from the meetings of
& continuous period of six months without
absence from the Directors,
has by reason of such ahse

(E) If he is probibited from:

iztug and holding by

being a Director by

Directors of thejr

the Board during

special leave of

and they pass 2 resolution that he
nee vacated his office.

any order made

under section 188 of the Act. ‘
~ (F) If by notice in writing given to the Company he resigng Jug
) office. -
() If he ig removed from office by a resolution
' pursuant to section 184 of the Act.

4 uly pussed
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XNo age limit
for Directors

Dircotors may
appoint Managing
Dircctor .

Special position of

. Managing Dircotor

Busineas of
Company to ba
managed hy
Directors

. exercisgble for such period orperiods, and u on such. conditions and subject

14-

A Director may hold any other office or place of profit under the
ompany (except that of Auditor) in conjunction with his office of Director,

and on such terms as to remuneration and otherwise as the Directors shall
arrange.

No person shall be disqualified from being appointed or reappointed
as a Director of the Company and no Director shall be subject to refirement

Y reason of the faet that such person or Director shall have reached any
specified age. : \ -

“» .1 . MANAGING DIRECTORS
76, The Directors may from time to time appoint any one or mors of

 their body ta be Menaging Director or Ma,na%ing Directors, for such period

and upon such terms as they think fit, anc may vest in such Managing
Director or Menaging Directors such of the powers hereby vested in the
Directors generally as they may think fit, and such powers may be made

to such restrictions, and generally upon such terms 5 to remuneration and
otherwise as they may determine. The .remuneration of a Managing
Director may be made payable by way of salary or commission or participa-
tion in profits, or by any or all of those modes or otherwise as may ke thought
expedient, and it may be made a term of his appointment that he shall
Teceive o pension, gratuity or other benefit on his retirement.

77. A Managing Director shall not while he continues to hold that -
‘office be subject to retirement by rotation, and he shall not be taken into
account in determining the rofation of retirement of Directors or the number
of Directors to retire, but he shall, subject to the provisions of any contract
between him and the Company, be subject to the same provisions as to
resignation ant removsl as the other Direetors of the Company, and if he
cease to hold the office of Director he shall 4pso facto and immediately cease
to be a Managing Director. . A .

POWERS AND DUTIES OF DIRECTORS

78. The huisiness of the Company shall be managed by the Directors
who may exerciso all such powers of the Company, and do on behalf ofr
the Company all such acts as may be exercised and done by the Company
and as are not by the Statutes or by these Articles required to be exercised
or dong by the Company in General Meeting, subject ngvertheless to an
regulations of these Articles, to the provisions of the Statutes, and to BuC
regulations being not inconsistent wirh the aforezaid regultions or provisions

“ as may be prescribed by the Company in General Meeting, but no regulation

Rerrowing powers

Cantinning

Dieetars ray ath
to il veconeitl £F
e mectingd

ads by the Company in General Meeting shall invalidute any prior act of the
g;i?t{,{s which v;?ould bave been valid if such regulation Liad not been mude.

79. The Directorsmay borrow or raise from titie tn tine for the pur-
ozes of the Company or secure the paymend of such sums as they think
gthan d may secure the repayment or payment of any such sums by mortgage

- or charge upon all or any of the property or assets of ¢the Company or by

the issne of debentures {whether pb par of % a diccount or premium) or
otherwise 85 they may think fit. .. L J !

r

S{; The continuing Directors may act ab any fime notwithstanding

' vacaney in their body ; provided always. that in case the Directorg
g;g;l at any e be redaced in numbet to-lexs thon the minimum numbog
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- Presaribed by op iy secordance with these A:g"t-ieles, it shall be Jowful for thern

~ Annual General Meeting in every year, .

15

LE]

%o act as Directors for thy : o ir body, or of
g n (. y e purpose of filling up vacancies in their body, or o
;?*?i)}g;élxlig » General HMecting of the Cgomlpany, but .not for-any otlier

L ]

®1.  All moneys, ‘hills, and notes belonging to the Company shall be ﬁiﬂm”ﬁaﬁﬁg

v Pait#hto of depogited with the Company’s bankers to an account to Le opened PuC
m the name of the Company. Cheques on the' Company’s bankers, until

; 1 + + = . s Chequcs to be
otherwise from time to time resolved upon by, the Directors, shal be signed sigmad by oo

Y ab least ong 1) . : ! ALY . Dirsetor and
oot ?DxFecto; %’_‘fl epuntersigned by the x&ecretary o iroctor
82. . The Directors m.:iy o.ﬁam; bime require any person whose name i Dircctors

qd may roquice

" entered in the Tegister of members to furnish them with any information, ‘
: . ot : ‘ : A Statutory Deelara.
+ Bupported (if the Direetors so requize) by. a statutory declazation, which they tions from membem

ay oousider necessary for the purpose of determining whether or not Comaeriain it

the Company is an:exempt private compuny within the meaning of section exonipt private

129 (4) of the Aet, » TR TS, o . - compnuy
LA ) . p }A‘.; ] =

83. A Director may contract with and be interested in any contract Direotor ma
or proposed contract with the Company, and shall not be liable to account Compuny
for any profit made by him by reason of any such contract, provided that the
hature of the interest of the Director in any such contract must be declarad
at a meeting of the Directors ag required by section 109 of the' Aet. No

Director shall vote as & Director. in respect of.uny contract or arrangement

: . v

" in which he sHall be interested, but thig prohibition shall not apply te any

contract or arrangement for iving to 4 Director security for any advance

made or guarantee given by him to or for the benefit of the Conpany, or

to any contract or arrangement for or relading to any allot:uent or proposged .
allotment of shares or debentures to & Director, and it may at any time be !
suspended or relaxed by the Company in General Meeting. * .

1

, . ROTATION OF DIRECTORS
" p4, Subject to the provisibns of these Articles, one-third of the One-third of

) , > PIO o es . X Direstora to ot
Directors for the time being (if any), or if their number js not multiple of g4 Anmunt Gocry

three then the number nearest to one-third, shall retire.from oilice at the Meoting

»

85.. The Directors to retire shall be the Directors who have been longest Sﬂtnfor Directors to
in office since their last election. - As between Directors of equal seniority, "
the Directors to retire shall,'in the absence of agreement, be selected from
among them by lof. A retiring Director shall be eligible for re-election, Retiring Dircctor
and shall act as a Director throughout the meeting at which he retires. re-ligie

86. Subject to any resolufion reducing the number of Directors, the g{'l'}?n;" n?fﬁ!ﬁ% at
Company shell, at the meeting at which any Director shall retire in manner Direoter st
aforesaid, fill up the vacated office by electing a person thereto, and nay,

without notice in that behalf, fill up any other vacancies,

87. No person, not being a Director retiring at the meeting, ghall, }lembers eligibtle

unless recomn?ended by the D%rect.ors for election, be eligible for the office fDTrg{ﬁ 7

of Director at any General Meeting, unless, within the preseribed time ﬂ?i’;gﬁe‘iﬂf‘;ﬁ,ﬁ;m
before the day appointed for the meeting, there shall have been given to

the Secretery notice in writing by some member duly qualified to be present

and vote at the meeting for which such notice is given of hzs_ intention to

propose such person for election, and also notice in writing, signed by the

person to be proposed, of his willinguess to be elected, The presacribed
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If places not flleq
up retiring
Directorg deemed
ro-elected -

16

fime above mentioned shall be suoh that between the date when the notice
'S served or desmed to be served and the day appointed for the meeting,
there shall be not less than four nor more than twenty-eight intervening
ays, , . :
88. If at any meeting at which an eleotion of Directors ought to take
Place, the place of any retiring Director is not filled up, such retiring
Directop shall, if willing to act, be deemed to have been re-elected, unless

. at such meeting it shall be determined to reduce the number of Directors

Numbor of .
Dircetors may bo -
inereased or
reduced

Casual vacanoy in
Board to be filled
by Dircetors

Ordinary Directop
may be removed
by Extraordinary
Fesolution

Meoting of
Direotors

Quorum o

Casting vote of
th_irmx}n s
Director' may cail
megting of Board

Chairman of
Directora

Py -

I

" Power for Direstors

to appoint
commitfces .

el

pi;side at meetings of the Directors, and defermine the period for ‘which he is

~ holding the same, the Direstors prasent shall chooge s0me one of theip
h numbeg;‘ to be Chairman of such meeting, , S '

Or a resclution for the re-election of such retiring Director shall have been
put to the meeting and not ¢arried,

89. The Company may ‘from t. "8 to time in General Meeting increase

+ Or reduce the number of Directors, and determine in what rotation such-’

ncreased or.reduced number shall 8o out of office, and may make an y
appointments necessary for effecting ‘any such increase as aforesaid ; but
this Article shall not be construed as authorising the remova) of g Director
otherwise than by Extraordinary Resolution or in accordance with the
Statutes, ’ o )

- 90. Any casual vacancy, oceurring in the Board of Directors may be
filled up by the Directors, * Any person so chosen shall retain his offce only
until the next following Annuval General Meeting of the Compeny, but he
shall be eligible for Te-election at that meeting, .

~ 81, In addition and without' prejudice £o the provisions of section 184
of the Act, the Company may -hy Extraordinary Resolution remove any
Director before the expiration of his period of office, and may, if thought -
fit, by Otdinary Resolution appoint anot;her’ Director in his stead ; but the
person so appointed shall be subject to retirement ot the same time as if
he had become a Director on the day on which the Direstor jn whose place
he is appointed was last elected or appomnted a Director.

' PROCEEDINGS OF DIRECIORS

192, The Directors may meet together for the .despateh of business,
adjourn and otherwise regulate their meet'ings as theg think fit, and determine
the quorum necessary- for the transaction of business, Unlesg otherwise
determined, two shall be & guorum. . Questions ausing at any mesting shall
be’ decided by a majority of votes. In case of an equality of votes thp -

' Chairman zhall have s second or casting‘vote‘.“ o

L83 A Director ma.f;, and on the Tequest of a Director the Secretary
sh:a]l, at any time summon 3 meeting of the Directors, b . ,

" 94, The Directors may from time to time elect a Chairman, whe ghalt

office, but if no such Chairman bn elected, or if at any meeting the
}Jgifigfgan be not present within five. minutes after the time. appointed for

95, The Directors ‘mey delegate any of their powery to committees
an'iggin" of such member or members of their hody a3 they think fit, Ap
coxx:mittge so formed shull in the exercise of the powers &0 delegated conform
?0 any regulations that may be imposed on it by the Dixectors, *
0 a . ' ' ' .

« . v
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' 98 All acts bona fide done by any lil‘éeti;lg of ]i)lireéﬁors,-

- effective for all purposes as a-resolution passed at & meeting of the Directors 4yiq

- Choirman is elected, or if 4t eny
five minutes after
present may choosa one of th

o I T
95, A committes may eleci g Of

¢
1

nairman of ity meetings. [f ao such
e the, meeting the Chairman is not present within
® appointed for holding the same, the members

“ir number to be Chairman of the meeting. .

Oués tions%rfs?glm?tee may meet and adjourn as its members think proper.
thé members prgszn??g l;él‘;i‘img sh?ll be determined by a majority of votes of
e ; case of an equali { i 13
hevé a socond or ca B:ﬁing vote " n 5{1"1‘11!13{{' of votes, t‘he Chairman .?,hall
(N ) i 4 L] i N

commnittes i ‘or - ; ) , Diregtors, or of a
tee of Directors, ‘or by eny person acting as a Director, shall,

Cheirman of
commit?aes ,

Meotings of
commitiecs

\ -

All nots dona by
Diroctora to ba .
valid ;.

, EOt‘;ilflléSﬁangmg 1t be afterwards discovered thub there was some defect in the’ .
7 sppombment or continuance in office of any such Director or person acting as

aforesaid, or that they or any of them weré disqualified, be as velid if as every.

such person had been duly'a.ppoiqted or had duly continued in office.and was

qualified to be s Director. . ; .
. o iy Lo ety ‘ ‘ o .

98. The Directors sholl cause 'proper‘n’lji:lluéesrﬁo.g&‘maéd of oll

- General Meetings of the Company and also of all a pointments of officers,

iy
.'
Minut.c;s to bo mede

siid when signed by
Chairmanfo ba® -

gnd of the proceedings of all meetings of Directors and coramittees, and of the vonclusive ovidonco

sttendances thereat, and all business transacted ab such meetings; and any
guch minute of any meeting, if purporting to be'signed by the Chairman of

such meeting, or by the Chairman of the next succeeding meeting, shall be ~

y oonch_lsive evidence ‘v.?ithnut‘ any farther proof of the facts therein stated.

*

100. A resolution in.writing signed’ by all’ the ‘Directors shall be as Resolution signod

. duly convened, held and constituted.:’ S Gy, :
' ' PENSION SCHEMES -°, . . %

by Directora to be

101, The Directors may exercise all the powers of the Company 0 Ponsiod sohors

provide, whether alone or in conjunction with others, financial assistance for
any charitable or benevolént objects or for any exhibition for any publio,
general or useful object. In particular and without’ prejudice to the
generality of the foregoing the Dircctors may use the funds of the Company to
pay or provide gretuities, pensions.or allowances for the benefit of any

* persons who are or were at any time in the employment or service of the

.r

Company or any subsidiary of the" Company or any company allied %o or
associated with the Company or with any such subsidiary, meluding persons

who are or were at eny time Directors or officers of the Company or of any -

such subsidiary or of any such allied or associated company and who holds
or ab any time held any splaried employment or office in the Company or
such other company and the wives, widows, families and dependents of
any such persons and the Directors may— ' ,

(a) establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension,
superannuation or benevolent fund for the benefit of any
such_persons as aforesaid ;

(8) make payments for or towards the insurance of any such
persons as aforesaid ; . :

(c) give or procure the giving of donations, gratuities, pensions,
allowances or other emoluments to any such persons as
aforesaid ;

L
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Beal te bo affixed,
by nuthority of
resolution of Board
and in the pressnco
of two Dircotors
and Scerotory

Toreign soal

Searotary

Application of

profits

"

Doclaration of . . -
dividen\ds

]

e

«
1
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" dividénd shall be applied in payment of divid

- preferential dividends

18

(D) establish and subsidise or sitbseribe to any institutions
associntions, clubs or funds caleulated to be for the benefit of
the Company or any such subsidiary or any such allied or .
assoclated company as aforesaid, '

Subject (if and to the extent that the Statutes shall so require) to

particulars with respect, to the proposed payment being disclosed to the
members and approved by the Compuny in General Meeting, any Director
or former Director shall be entitled to participate in and retain for his own use
any money, pension, allowance or other benefit receivable by him as & result
of the exereise by the Board of any of the powers herein contained.

N Lo [
n . “
-

. 2THE SEAL , .-

PRI
) )
] . ‘

102. The seal:shall not be affixed to any instrument except by the
authority of a resolution of the Board of Directors, end in the presence of at 1
least two Directors and of the Secretary, and such Directors and the Secretary -
shall sign every instrument to which the seal shall be affixed in their presence,
and in favour of any purchaser or person bona fide dealing with the Jompany
such signatures shall be conclusive evidence of the fact that the seal has been
properly affived. The Company may exercise the powers of section 35 of
the Act, and such powers are’ accordingly hereby vested, in the Directors. -

. - CoEy B . T . ‘

' (Y

g,

. T i ) ISP K N )
i T Y eamen N s
. \' -\ r. (SEORETARY. - S e

i.}' Na
' ‘ Tk M e R M L - v . ‘ :‘? k

103, The Secratary shall He appointed by the Directors for such time;:
at such remuneration and upon such, conditions as they may think"fit, and
any Seoretary so appointed may be removed by them, The provisions of
sections 177, 178 and, 179 of the-Act shall apply and be observed. The
Directors may from time to time, if there is no Secretary or no Becretary

- capable of acting, by resolution appoint an assistant or deputy Secretary to

exercise the funotions of ‘the Seorefary, .. IS ; N
wa . co S A 4l oy .* v
L _ L ’ W e {:A,_ p X . &u' ) o
v DIVIDENDS AND ,RESERVE'FUND . . - PR

PPN

104 ’Sﬁ%jebt to.any préférenéial or other ’spéciulnrirgl'xts forvthe time

which, it shall from time to time be determined to distribute by way of
) ends upon the sharés of the

Company in proportion to the amounts peid up or credited as paid up.thereon

respectively, ctherwise than in advahce of calls, - © . " VRS

r - 4

L ’ . ) ¢ .o P v N : . ‘a . .
. 105. . The Directors may,” with the sanctioh of a General Mocting,

L ; nembers such interim dividends
as appear to them to be justified by the position of the Company, and may
also from time to time,

Ll . L N 2 5
' , B S,

o f . Lo
Lo \ . , 0 .
" » .

' from time fo time declara dividends, but no such dividend sball be payablo o

d being attached to any special’class of shares, the profity of the Company .

)

A o
5 4

ifin their opinion such payment is so justified, pay any’ < -
which by the terms of issue of any shares are made - =
payable on fixed dates. No higher dmden‘r,_i shall be paid than is recom~ =
" mended by the Directors, and the- declaiation of the ‘Dlrecﬁ:m:s as tp the .
' amount of the net profits shall be conclvsive, A o e he

Te .
v

. except ot of the profits of tha Cofnpany. . The Directors may, if they think- -
» Iei:,c Eom time to ti?ne declare and pay to the memb ; y :
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10{; 'rh@ lDirppt ; ; :
Lo : MLORS N by . Dircctors rasy form
 may. bofore L fundifmd -

ra 2 J . ° o 7 :
e ;l;,’;g;v?f}#;f{flt(ﬁ"‘l,{,’l;fm 04 the Unmpany such sume ¢ » they thir’s proper 0 4 iovest
i ‘be applicable f()r”:nfe::giu;“o“n % Which shall at the discretion of the Directors
<, works connected with t‘ﬁ‘bgﬂ?}ﬂngen?ms, or for repaiing or maintaining any -
: of the Comi JE;:Y] n o e lllhm(#b:&‘ of the Company, or s]mll_, with the sanction -
for eaual pany in Genera, Mg!—”’tmg be, ag to the whole or in pazt, applicable
bor equalising dlwdengls, or fox dstribution by way of specind dividond or
{ Con us, or inay be applied for such other purposes for which the profits of the. -
ompany may lavfully be applied ax the Dipectors may think expedientinthe .~
. mborests of the Company, and pending such’ application the Directors may =~ = s
< employ the sums from time to time 80 ot apaxt as aforesaid in the businessof + -7 s
- the Company or invest the same in such securities, other than the sharesof the - - =+ °
Company; es they may seloct, The Directors may also from tirae to time = °
%%31}£’£g§r‘va¥d such sums as they wany deem expedient in the interesty of the - &

recommending any dividend, se

LI " L .
b W

ER soh e s Lo - ° ‘if#’:‘“ i o LR ;~ . Ch ‘\‘-‘.
o 107.. Bvery dividend warrant may, unless otherwvise directod, be sent gi‘{jgf;g;}b‘:gmm o
by post; to the last registered address of the membér entitlod thereto, and the. mombers by post
;. receiptof the person whose name ut the dats of the declaration of the dividend = © - ...
{1 _ appears on the register of members as the owner of any share, or, in the case S
.o of joint holdexs, of any one of suoh joint holders, shall be a good discharge to
ﬂg the Company for all payments mado in xespect of such share, . No unpaid
- dividend or interest shall hear interest 08 against the Company,. "7 -

Unpeid dividends
not to bone intorens

s+’ 7 - CAPITALISATION OF RESERVEE, BTC. ~“«. -
. . 108. " Subject to aniv %mcesshy‘_éﬁ-nétibn'{jor nuthority being obtained,

&

-~ the Company in General Meeting may at any time and from time to. time
. pass a revolution that any sum not required for the payment or provision
- of any fixed preferential dividend, and (a) for the time being standing to -
; . the credit of uny zeserve fund or reserve account of the Company, including
premiums reccived on the issue of any shares or debentures of the Company,
. or (B)- being undivided net profits in the hands of the Company, be
. " capitalised, and that such sum Le approprinted as capital to and amongst
- the ordinary shareholders in the proportions in which they would have been
* cntitled thereto if the same had been distributed by way of dividend on
' . the ordinary shares, and in such manner as the resolution may direct, and
- such resolution shall be effective ; and,the Directors shall in accordance with
.. such resolution apply such sum in paying up in full any unissued shares or
5 " (save as regards any sum standing to the credit of a share premium account
‘@ ’ or & capital redemption reserve fund) any debentures of the C‘om%)a,ny on
. bebalf of the ordinary shareholders aforesaid,.and appropriate such shares
_ or debentures and distribute the same credited as fully paid up to and amongst
\E such shareholders in the proportions aforesaid in safisfaction of the shares
*  and interests of such shareholders in the said capitalised sum or (save as
regards any such sum as aforesaid) shall apply such sum or any part thereof
: on behalf of the shareholders aforesaid in paying up the whole or part of
any uncalled balonce which shall for the time being be unpaid in respect
of any issued ordinary sheres held hy such shareholders. Where any
"diﬁiculty arices in respect of any such _dzstnb_utlon, the Directors may sestle
thé same as they think cxpedient_, aqd In particular they may issue fractional
certificates, fix the value for distribution of any fully paid-up shares or
debentures, make cash payments to any shareholders on the footing of the
value so fixed in order to adjust rights, and vest any such shares or debentures -
in trustees upon such trusts for or for the benefit of the persons entitled to
A share in the appropriation and distribution as may seem just and expedient
b

L



20

¢ to the Diréctors, When deomed requisite a proper contract for the allot-
ment and acceptance of any shares fo be distributed as aforesaid shall bb
delivered to the Registrar of Companies for registration in sccordandcé
with section 52 of the Act and the Ditestors may appoint any person to sign
such contract on behalf of the persons entitled to share in the appropriation

and distribution and such appointment shall be effective. - L
. ~ ACCOUNTS ) ,
A .- gre " . R T )
o bﬁ%ﬁmm - 109.. The Dircotors shall cause ‘such accounts to be kept—.

(A of the a}ssei‘;su‘and.wlia,:l\)ilitias of the (lloﬁlpi;ﬁ};, l

(B) of all sums of money received and égépendedlby the Company,
-and the matters in respect of which such receipts and
expenditure take place, SRR AL '

E on

g “
L]
Y

it :v 1R LY . * “ ' :1 ‘;k REAR
- (0 of all sales and purchases of googls By.»i;hq Company;

.. 48 are necessary to give a trizé'dnd fair view of the Company’s affairs and
Whoro books may o explain its transactions, :The books of account shall be kept at thy " -

may bo inspeoted . | X i .
by Tombors any particular case or class of cases, or genexally, and to what exfent, and at

| bo Lept ot ‘ JET P A " X o
i d . office, or (subject td the provisiors of section 147 of ‘the Act) at such cthdt
e . place as the Directors shall think fit, and' shall alwnys be open -to. the

' . Inspection of the Directors.:.i*, ». "~ [ . = I o :

v . LR B o ity Y e L I T :

Aosounta and hooks 130. ' The: Directors shallifrom fime to time deteritiine whether, in. -

s

what times and places and under what conditions or regulations, thq accounts -
and books of the Company, or any of them, shall be open to the inspectidn -
of members, and no member {not being'a Dircetor) shall have anny right of -
inspecting any account or hook or document of the Company, except s

. conferred by statute or authorised by the Directors or by a resolution of thé
'Company in General Meeting. -~ |« v WiV ‘

-

o

" Profitandlom . .:p3f, Once at least in every year the Ditectors shall‘lay befole the
ﬁ:&:?pt:u?md Company. in General Meeting o proper profit and loss account for the period
beforo Company  *  gince the preceding account, or (in the tase of the first account) since the .
-, incorparation of the Company, made up to a date not'more than six months

“ before such meeting. - A proper balance sheet shall also be iade out'in. ¢
. Balmeosheot tobo  gyery year as at the date to which the profit and 105_5 accouiit is made ip,
+ madoowtyerdy . nd shall be laid before the Company in General Meeting. * The said account’ .

f ", .+ and balance shect shall be accompanied by or have atidclied thepeto’ Sﬁcﬁ’ :

! . . group accounts (if any), reports and ‘documents and whall ‘cohtuin ‘such |

v L Bamictalufs as are prescribed by the Act and are applicable to the Company, .

‘ .7 and the Directors shall in their report state the smount which they recoitis . -

i 5o & i mend to be paid by way of dividend, and the dmotint (if any) which they .

E:‘ Lo . propose to carry to reserve _nnd‘.'shalL otherwise comply with the requirs- *:

g' _ . <0 ments of the Act. The Auditors’ report shall comply with all the Tequire-

®

o ‘ments of section 162 of the Act and shall ‘he attached to the balance shest | ..

§ .~ "+ and shall be read before the Compnny in General Meeting and Be open. i*
! Y i L. tp inspection by any member as required by that section, Copies ofall - 5
‘- .+ . such documents and any other documents required by law to be shnexed ..
RTINS " or attached thereto shall not less than twenty-one eleat days before the datk -
be 0w of the meeting before which they are 0 be liid be sonk to the Auditors -
g . " and to ail tho members of the Company and to all holdors of debenturel -
YU &, of the Company who are entitled fo receive the rame under and subject -
' to the provisions of the Statutes, ' R A :

U “ [
v




‘sheeb asoertained by one

- such persons is named first in

. been given if the death or bankruptey had not occurred. -

921

' oo _&UDIT i i . ’ R 1‘,_

132, Once ab least in overy yors fho oo PR
emine T Ly year the accounty of the Company shall
be examined, ang the correctness of the profit and loss socaunt and balance

o 1 4 ::H ‘ " NOTIOES : E 2 m,f\.f. ’L e ;

118. A notice ot uny other dom;xinenb ’xnuyklﬁae'éerlvéd:f’ﬁy the C‘ohlj)any
upon %HY member either personally or, by sending it through the post iu a
prepaid letteraddressed to such member at his registered address as appearing
In the register.of members. . . .. Co. - o. o

i

o SRS .
et T B o

i , , .
o . ) ]

114, All notices directed -to be given ta the members shall, with respect
to any share to which persons are’jointly entitled, be given to,whichever of
the register of merabers, and any nptice 80

given shall be sufficient natice to the holders of such share, " -
. 115. Any member described in the register, of menibers by an address
not within the United Kingdom, who shall from time o time give, the
Company an address within the United Kingdom at which notices may be
served upon him, shell be entitled to have served upon him at such address
any’ notice to which he would be entitled under these Articlos if he had

and as provided by the Act, only those members who are described in the
register of members by:.an address within the United, Kingdom shall be
entitled to receive any notice from the Company... =+ o
116. A notice may be given by the ’Compan%r to the persons entitled
to any share in consequénce of the death or bankruptey of a member by
sending it through the post in o prepaid letter addressed to them by name

" or by the fitle 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

- ing DUe or more proparly qualified Auditor or Auditors,
‘ :umdht‘he PEOVISIONS of sections 169 to 162 of t{m Act ghall be observed. -

B
[ -

Accounts to bo
andited

3

Sarvices of notic-es =
by Compaby -

¥

How joint holders
of ghares may be
servedi ©

Membors abroad
not entitled to
notices unlesa they
give addresy

+ - & registered address within the, United Kingdom, but,-save' as aforesaid,

o
Noticos in onse

of donth or
bankruptoy | ‘

supplied) by giving the notice in the manner in which the same would have =

¥

117.  Any notice er other document, if served or sént by post, shall be
deemed to have been served or delivered at the time when the letier
contoining the same.is pub into the post, and in proving such service or
sending it shall be sufficient to prove that the letter containing the noticeor

© document was properly addressed and put into the post office a3 o prepaid
letter. o T oL

WINDING UP

118. If the Company shall be wound up, the Liquidators may, with
the sanction of an Bxtraordinary Resolution, divide among the members
in specie any part of the assets of the Company and any such division may
he otherwise than in accordance with the existing rights of the members,
but so thet if any division is resolved on otherwise than In accordance with
such rights the members shall have the same right of dissent and conse-

uential rights as if such resolution were 2 Special Resolutu_)n passed pursu-
ant to section 287 of the Act. A Special Resolution sanctioning a transfer
or sale to another company duly passed pursuant to the said seotion may

1When servico
oficoted

Diatribution of
ussots in specle:
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| .
% in like manner authorise the distribution of any shares or other consideration F"’
] receivable bx the Liquidators amongst the members otherwise than in

5 accordance with their existing rights, and any such determination shall be ' |,

binding upon all the members, subject to the right of dissent and conse-
=i . quential rights conferred by the said scction.

P

' INDEMNITY

- 119.  Every Director or other officer of the Company shall be entitled
ta be indemnified out of the assets of tho Company against all Josses or
liabilities (including any such liability. as is mentioned in paragraph (B} |
'of the proviso to section 205 of the Act) which he may sustain or ineur . }
h . in or about the execution of the duties of his office or otherwise in relation _ j,
S therebo, and no Director or other officer shall be liable for any loss, damage
.0y or misfortune which may happen to or be incarred by the, Company in the
.. execution of the duties of his office or in relation thereto. . But this Article |
) o shall.only have effect in so far ag its provisions are not avoided by the |-
‘ said section. - .. o o oo o »

Y
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2206SE T LPREISTRAT O
£ THE COMPANIES ACT 19 4 8
" COMPANY LIVITED BY SHARES

SPECTAL RESOLUTION OF WILLIAM WUTPALL LTD.
FABGED LOTH JULY L 917 3

At an Extroordinary tleeting of William Nuttall Ldmited
held at Westems Avenus, London ¥.3 on 10th July 1973, the under-
mentioned Resolution was passed as o Specinl Resolution:—

RESOLUT® X ON

i
§

That the name of the Company be changed to Callard and

Bowaar’Nuttall Lta.

i W7/7? .

/

O

[ COLRAIES RrEnIRmE A'I

LRI RYS



CERTIFICATE OF
ON CHANGE

INCORPORATION
OF NAME

No. 220656 / 73

I hereby certify \hat

WILLIAM NUTTALYL LIMITED

having by special resolution and with the a
its name, is now incorporated under the nan

pproval of the Secretary of State changed
w2 pf

CALLARD AND EOWSER, NUTTALL LIMITED

Given under my hand at London the

2bth July 1973

® TAYL0n)

Aestatant Kegistrar of Compani ey

c
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‘ 79 SUOL LANE, IOILON HeG.4
ii_
’t-."-=-‘=“--r!-”--"-"'3«"3"‘l LEs STETREREREE Mt A""“;=“==”'“'“”"‘“:=“=-'= “====-u...;‘==:=:..'==!.!.=
- k Amerment as wnbmitted to

!{lﬁ,
S/ SR

-
o St e

-
P s O N S

The Companies Acts, 1908 to 1917
and

The Companies Act 1948

COMIANY  LIMITED BY  SHARES

MEMORANDUIH
AND
NEW

ARTICLES OF  ASSOCIADION

/ oF

_CALLARD AND BOWSER, NUTTALL LIMITED

{Adopted by Speciml Resolution passed the 30th day of April,'1951)

Incorporated the 25th daj of March, 1927
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The Companies Acts, 1908 to 1917 ’l
and
The Companies Act 1948 i
COMPANY LINITED BY SHARES

.’

! = f
I
i

[ }

l,' MEMORANDUM h’
|

1} AND ‘i

1

NEw :’

&s
(o ARTICLES  OF  ASSOCIATION
gf OF
4 .
E CALLAI‘{D ARD BOWSER, NUTTATY, LIMITED - f
) ; . !
f (Adopted by Special Resolution passed the 30th day of April, 1951)
b
! i
i i "
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£
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iy flr'l Incorporated the 25th day of March, 1927 !
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- No.220,656

(coprpvyY)

CHRTT FTCAYE or THCORPORATION

e ==

I HERERY CERLIFY that CALLARD & BOWSER, NUTTALL LIMITED, .
is this day Incorporated under The Gompanies Acts, 1908 to 1917,

and that the Company is Limited.

GIVEN under my hand at London this Twenty-fifth day of March

One Thousand Nine Hundred and Twenty-seven.

C. C. GALLAGHER,

Registrar of Joint Stock Companies.

Fees and Dégd,Stampsi £ Ss. 0d.

" Stamp Duty on Capital: £1,000 Os. 0d.

X BN PR sEE R ALY s

i’

]P.P. GALI.ARE) AND BOWSER, NUT_TALL L[I‘ﬁiTED; \ Ve

P

‘:}}«j A

wem o g

-

Amendment as submitted to
Repistrar of Companies
Ded.JACK

SECREPARY = - ltth DECEMBER, 1973
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« THE COMPANInS ACYS, 1908 to 1917

COMPANY  IIMITED BY

HEMORANDUM OF ASSOGIATION

o¥,

SHARKS

(TN gy,

CALLARD AND BOWS&R, NUTTALL LIMITED

EE g

. The Name of the Company is “CALLARD AND BUhSﬂM,:HUTTALL LIMITED" .

2. ‘The Registéreg Office of the Company will be situate in Enélend.

- (8)

5+ The Objects for which the Company is established are-

To acquire and teke over as a going condern and carry on -

the business of a Manufacturing Confectioner now carried on

by Callard & Bowser, Nuttall,

of Model Confectionery Vorks,

Silverdale Road, Hayes, in the County of Middlesex, together
with all or any of the real and versonal property and assets

of the proprietor of that busine
or telonging thereto,

curry into effect (either with ov

to 02 made between the

and Sweets of all kinds;

. To carry on all or any of the businecses of
Yholesnle and Retail Dealers in YoTtee,

55 used in comnection therewith

and with a view thereto to enter into and

sr without modification) an Agreement
. said Callard & Bowser, Nuttall Limited of
R the one part and the above~nsmed Company of the othep part.

lamafechturers of and
Cardy, Choceolates, Sweetmeats,

danufacturing und Wholezale and Retail

Confectioners; Sakerd, Cake and Biscuit Makers, Millers, Corn Chandlers,

Gram and Flour Mqorchonts.

Anpeea e ) . R
/ : ; IR,
T S L
5F.!;. {:i\ !J PRI LTI A S P N P T 1 L'ijs
EA.«: L— PI YT TN g PO S L L T T VU

-

- N
e j \“ D,J.duCK
O ST sicraiy
\ 2]
Loe .

ateaot ot mg sulmdtted Lo
kepiisrar of Cowr miesn
WEH LECEMBER, 147~
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(c)

(v)

(=)

iv
Manufacturers of and Dealers in Sugars, Spices. and all other
Materials and Articlos used in the Confectionery and Kindred
Trades, and in Jams, Preserves, Jellies, Custards, Baking,
Yeast, Blanemange, and Bgg Powders, Tinned, Bottled,
Dried, and Crystallised Fruits, Txtracts, Hssences, Syrups,
Flavourings, Pickles, Condiments, and Table Delicacies of
all kinds ; Importers and Merchants of and Dealers in Tea,
Coffee, Cocoa, and any Preparations thereof ; Drysalters,
Dealers in all kinds of Dry Goods, Colonial and (ieneral

Produce Merchants, Purveyors, Refreshment Contractors and -
v o
Caterers, Restaurant and Cafg Proprietors; Makers of ard

Dealers in all kinds of Prepared Foods, whether for Infant,
Invalid, Domestic, or TFarn Use and Consumption, and Agents
for the Sale of any of the foregoing Articles or Commodities ;
to establish Shops, Stores, and Depots, and to buy, sell, and
deal in goods, wares, produce, and merchandise of all kinds
nsually dealt in by persons engaged in carrying.on any of the
above-mentioned businesses, or which may conveniently be
dealt in by the Company in connection with or as auxiliary
to the general business oif the Company or be likely to be
required by any of its customers. "

Y
S

To carry on any other business (whether manufacturing or
otherwise) which may seem to the Company capable of being
conveniently carried on in connection with the above or
calenlated directly or indirectly to enhance the value of or
render more profitable any of the Company's property.

To purchase or by any other means acquire any frechold,
‘Teasehold, or other property for any estate or interest whatever,
and any rights, privileges, or easements over or in ‘respect
of any property, and any buildings, factorics, mills, works,
whatves, roads, railways, tramways, machinery, engines,
rolling stock, plant, live and dead stock, barges, vesscls, or
things, and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently used
with, or may enhance the value of any other property of the
Company.

B

To build, construct, maintain, alter, enlarge, pull down, and
remove or replace any buildings, factories, mills, oflices, works,
wharves, roads, railways, tramways, machinery, engines,

LT Y
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v

walls, fences, banks, dams, sluices, or watercourses, and to
clear sites for the same, or to join with any person, firm, or
company in doing any of the things aforesaid, and to work
manage, and control the same or join with others in so doing.

To apply for, purchase, or by other means acquire and protect,
prolong, and renew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets d’invention,
licences, protections, and concessions which nay appear
likely to be advantageous or useful to the Company, and to
use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend
money in experimenting upon and festing and in improving
or seeking to improve any patents, inventions, or rights which
the Company may acquire or propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses
which this Company is authorised to carry on, and as part
of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to
acquire an interest in, amalgamate with, or enter into any
arrangemernt for sharing profits, or for co-operation, or for
limiting cc;mpetit»ion, or for mutual assistance with any such
person, firm, or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock, or
securities chat may le agreed upon, and to hold and retain,
or sell, mortgage, and deal with any shares, debentures,
debenture stock, or seccurities so received.

To improve, manage. cultivate, develop, exchange, let on
feuse or otherwise, morigage, charge, sell, dispose of, turn to
account, grant rights and privileges in respect of, or otherwise
deal with all or any part of the property and vights of the
Conipany.

To invest-and deal with the monevs of the Company not
inmediately required upon such seeurities and in such manner
us may frem time to time be determined. :
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(1} To lend and adlvanee money or give crodit to such persons,
firms, or companies, and on such terms as may seem expedient,
and iy particular to customers and others having dealings
with the Company, and to give guarantees or become security
for any sueh persons, firms, or companies.

(k) To borrow or raise money in snch manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Rtock (perpetual or otherwise), and to secure
the repayment of any money horrowed, raised, or owing hy
mortgage. charge, or len upon the whole or any part of the
Company’s property or assets (whether present or future),
including its uncalled Capital, and also by a similar mortgage,
charge, or lien to secure and guarantee the performance by
the Company of nny ohligation or liahility it may undertake.

(£) To draw, male, aceept;, endorse, discount, execute, and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments,

(s} To apply for, promote, and obtain any Act of Parliamens,
Provisional Order, or Licence of the Board of Trade or other
authority for enabling the Company to carry any of its objects
into effect, or for effecting any modification of the Company’s
constitution, or for any other purpose which may -seem
expedient, and to oppose any proceedings or applications
which may seem caleulated directly or indirectly to prejudice

the Company’s interests.
.

(x) To enter into any arrangements with any {overnments or
authorities {supreme, municipal, local, or otherwise), or any
corporations, companies, or persens that may scem conducive
to the Company’s objeets or any of them, and to obtain from
any such Government, authority, corporation, company, or
person any cbarters, contracts, deerees, rights, privileges,
and concessions which the Company may think desirable, and
to carry out, cxercise, and comply with any such charters,
contracts, deerees, rights, privileges, and concessions,

(0) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interest in or securities of any other
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company ha,vmg objects altogcther or-in pa.rt. 1m11ar to those;
of thig Company or carrying on any business capable of bemg

, conducted 80 as ducctly or mduwtlv‘ to l)cneﬁﬁ ‘thls Compnny.,
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To act ay agents or “brokers n.nd as trust.ees for any pelson
firm. or conmpany, ‘and to undertake and perform sib-contracts,
and also to actin any of the businesses of the Company t’hl;ough
or by means of aaentq br nkars, sub- ;,ontmctors, or others
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To remunerate any person, firm, or eompany rendering services
to this Company, whether by casht paymont or by the allotment
to him or them of Shaxes or seourities of the Oompuny chdlt(’d
as paid up in full or in part, or otherwige, ‘

]

3 1

To pay all or any expenses incurred in connection with the
formation, promotion, and incorporation o\f the Company, or
to contrael with any person, fim, or company to pay the
same, and to pay commisstons Lo brokers and others for
underwriting, placing, selling, or guarantecing thc subseription
ol any Shaves, Debentures, Debc!ltme qtock, or sccuritics of
th Company,

To support and subseribe to any charitable or public object,
and any jnstiCution, society, or ¢lub which may be for the
henciit of the Company or its employés, or may be conheoted
with any town or place where the Company carries on
busibess 1 to give pensions, gratuitios, ov charitable aid to
any person or persons who may have served the Compoeny,
or to the wives, children, or other relatives of su¢h porsons
to uw-ke paments towards insuranee ;. and to form dand®
vonfrilate to provident und lenefit funds for the benefis of
wny persons emploved hy the (‘ompany,

To promote any other company for the purpose of acquiring

dhar any of the proprrly and undertaking any of the Nabilities
7 eLis Corapany, or of undertal.ing aniy business or opm'ntmns
whin It sy wopenr likely 1o asist op Denefit this (lompany or
alue of any property or business of this
Com-pany. and o place or guarantme the placing of, underwrite,

subrerine for, or otherwlse aequire 1l ov any part of the shares

of seapities of any such company as aloresaid,
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() "o sell or otherwise dispese of the whole or any .purh oi': the
undertaking of the Company, either together or m portions,
for such consideration as the Company may shink fif, and in
particular for shares, debentures, or securities of any cornpany

Pl I ol

purchasing the same.

PENN 3= i

(v) To distribute among the Members of the Company in kind
any property of the Company, and in particular any share's,
debentures, or sceurities of other companies belonging to this
Company or of which this Company may have the power of

disposing.
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(w) To procure the Clompany to be registered or recognised in
any Colony or Dependency and in any Fareign Country or

it T et g e e T TR e e
-1
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: ‘% Place.
¢ e
il .
L
Lot (x) To do all such other things as may be deemed incidental or
L conducive 1o the attahiment of the above objests or any of
? them.
4. The Liability of the Members is Limited.
t , .
ﬁr. R 2 3
it - ) /
H R /
£ .
4 o
E? 5. ‘The Shava Capital of the Compmny ip £1,000,000, divided into
L. R . ) .
E 1,000,000 Ordinavy Shares of £L each. Any of the Shares in the CGapital
g ¥ of ho Compeny for tho tima boing nry be isaued with or subjocs to any
(Q i proferontial, defor=~d, or othor:apocial rights, pzivilegis, conditions,
: FS i or restwickionn, whothorn in vogard o Dividend, voling motuxn of Cap:i.tnl,
F : or othoriiso., The rights of tho loldas of eby class of Saaron for the
% tipte boing forming part of tho Gapital of the Gonpony, may bo :;n—.‘.i:ficrl,,
b atfectel, vaicd, crteaded, or suerondorad dn accordanco uwith Azticle 42
I : of tho Avticles of Aanceiation wegloioicd boroudth cad not othomring.
Ll frek To
/ ‘ :
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We the several persons whose Names, Addressee and Descriptions are
subscribed are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set opposite our

respective names,

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBLRS

L}

am —

Number of Shares
taken by
each Subscriber

CALLARD & BOWSER, NUTPALL LIMITED, Silverdale Road,
Hayes, Manufacturing Confectioner

HENRY THOMAS NUTTALL,‘"Thornfield," Bawtry Road,
Doncaster, Manufacturing Confectioner -

One Hundred

One Eundred

- 3_(.“_;;'”,.-: ;;-r?—m_.«,w'.,vkﬂ _—

Dated the 22nd day of March, 1927

Witness to the above Signatures -
FRED Ai\JORDAN,
Sy
Solicitor,
¥ Doncaster.
L W X \\
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Amendment a8 submitted to
degisirar of Comprnies

Vg D.J .JACK th DECIMBER, 1973.
f’)ﬂ 13‘,9.»./ SECRETARY S
TSNS TSkt COTART A 00 SOTEAT, Tl

e e

Py

et T

¥y

v




El:!
i
v
I
;
3

R ST

‘mewy:w:@:w_‘mvmtjw_
a PR Ty

o

O e R e SR

W‘R == :-,,,—{,x"*r:_ =

b,

i

TET

A

7

=

ﬁm’r"'fv‘}c—;:cvv:‘-:-_w A

-

; i‘i", '-‘\,’h..,i.n'ud Fosld il waedly 1wy
'

P e e ittt and

T e Ko <

i e v

The Companies Act 1948

' COMPANY LIMITED BY  SHARES

NEW
ARTICLES OF ASSOCIATION

OF

CALLARD AND BOWSER, NUTTALL LIMITED

P I T T — DT T p———
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TABLE A EXCLUDED

1. The regulations in Table A in the First Schedule to the Table A excluded

Act 1948 shall not apply to the Company, except so far as the same
are repeated or contained in these Articles.

INTERPRETATION |

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

WORDS MEANTINGS

The Act es s The Companies Act 1948, ’ Definitions

The Statutes.. o. Thé Companies Act 1948, and every other Act
for the time being in force concerning joint
;¢ stock companies and affecting the Company.
«o These Articles of Association as originally framed
or as altered from time to time by Special
Resolution.

These Articles

Tﬁe Directors <. The Directors for the time being of the Company.
The Office .. «« The registered office for the time being of the

Company.

“Thé Seai co e« The common seal of the Company.

]

The United Kingdom Great Britain and Northern Ireland.

Writing shall include printing and lithography and any other mode
or modes of representing or reproducing words in a visible foria,

viords importing the singular number only shall include the plural

number, and vice versz.
aeit Bl . N . .
, swendnent as cubmitted %u
L el . MeIEYIL L v & o et [t P " v . -
Hegletrur of Compunies
/s 4th DECaABKR, 1973,

(i Ve »JBCK

z."""”\“'au’ig“w‘&—« BECRETARY

ol KW e e o LA TmA Ty 2o



T e
; 3 T

sy

RSN EL T~ L

VR - N i P

g
PRS-

Expression in
Statutes to bear
aumo maaning in

2
Words importing the maseutine gender only shall include the feminine
gender ; and ’

Words importing persons shall inelude corporations.

s defined in the Statubes

Subject as aloresald, any words or expression
game meanings

shall, except where the subject or context forbids, bear the

Articles in these Articles. &
//
: CAPITAL /-
Cand by ) :
Capdtnl and ripghis %, The capital of the Coupany ia £l ,000,000 Aivided into

of fhnrehelders

e-______’c,

» T L T ACA RS e
PPN PRITTRLL,

Va

1%..)\.

Szl

1,000,000 Orlinary Shares of £1 each. The reapective rights

atiaching tn nuch claspas of shares are as followsi-

Subject o any preferential wights given fo any special

elass or classes of shares hereaftur ismied the ropidus

!f-:'DOf the profits which t.e Compony shall deternine 0

distribute shall be distributed amongst the holders of

the ordinary shares rateghly in propociion to the

amounty paid or credited as paid up thereon,

Prontsds &> Gl

Vo dogded QC»Q/MM 770 Ve Dot (472 _

P it

jasued

Private Company

Commission on
subseription o
shnres

4. The shares shall be under the control of the Directors, who may

o allot and issue the same {subject always to Article 5 herenl) to such

persons on such terms andl conditions and at such times as the Directors

think fit, but so that no shares shall be issuer at o discount exeept in accord-

ance with section 57 of the Act.  Auy preference share may. with the sanctiorn

of a Special Resolution, he issuerd on the terms that it is, or at the option of
the Company is liable, to be redeemed.

5. The Company is a DPrivate Company, and accordingly (A} no
invitation shall be issued to the public to subseribe for any shares or
debentures of the Company: (1) {he number of the members of the
Compary (not including persons who are in the employment of the
('ompany, and persons, who having heen formerly in the employment of the
Company. were while in that employment and have continued after the
determination of that employment o be members of the Company) shall be
limited to fifty, provided that, for the purposes ol this provision, where
two Or mMOore persons hold one or more shares in the Compuny jointly they
shall be treated as a single member ; and (¢) the right to transfer the shares
of the Company shall be restricted in manner hereinafter appearing.

6. ‘The Company may pay to any person a commission in consideration
of his subseribing or agrecing to aubseribe, whether absolutely or con-
ditionally, or procuring or agreeing to procure subseriptions, whether
absolute or conditional, for any shares in the Company : Provided thab

i
- '\\3\\\\\\
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such commission shall not exceed 10 per cent of the price at which such
shures are issued, or an amount equivalent to such pereentage : and the
requirements of sections 53 and 124 of the Ant and of the Sixth Sehedule
and I’.arfz I of the Bighth Schedule thereto shall b» observed. Any such
vonunission may be satisfied in fully paid shares of the Company, in which
case section 52 of the Aet shall be duly complied with.

7. Where any shares are issued for the purpose of raising money.to
(lefl'a:y_ the expenses of the construction of any works or buildings or the
provision of any plant which cannot be made profitable for a lengthened
period, the Company may puy interest on so much of such share capital as is
for the time being paid up for the period and subject to the conditions and
restrictions mentioned in section 65 of the Act, and may charge the same to
capital as part of the cost of construction of the works buildings or plant.

8. If two or more persons are registered as joint holders of any share,
any one of such persons may give effectual receipts for any dividends or
other moneys payable in respect of such share,

9. No person shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by or required to
recognise any equitable, contingent, future or partial interest in any share
or any right whatsoever in respect of any share other than an absolute right
to the entirety thereof in the registered holder, except as by these Articles
otherwise expressly provided or as by statute required or pursuant to any
order of Court.

10.  Bvery member shall be entitled, without payment, to receive
within two months after allotment or lodgment of transfor (unless the
conditions of issue provide for a longer interval} one certificate under the
seal for all the shares registered in his name, specifying the number and
(where necessary) denofing numbers of the shares in respect of which it is
issued and the amount paid up thereon : Provided that in the case of joint
holders the Company shall not be bound to issue more than one certificate to
all che joint holders, and delivery of such certificate to any one of them shall
be sufficient delivery to all.  Every certificate shall be signed by one Director
and countersigned by the Sceretary or by an assistant or deputy Secretary.

11. If any share certificate shall bo defaced, worn out, destroyed or
lost, it may be renewed on such evidence being produced and such indemnity
(if any} being given as the Directors shall require, and (in case of defacement
or wearing out) on delivery up of the old certificate, and in any casc on
payment of such sum not exceeding one shilling as the Directors may from

time to time require.

LIEN

12. The Company shall have o fisst and paramount lien upon all
shares (whether fully paid or not) registered in the name of any member,
either alone or jointly with any other person, for his debts, liabilities and
engagements, whether soley or jointly with auy other person, to or with the
Company, whether the period for the peayment, fulfilment or discharge
thercof shall have actually arrived or not, and such lien shall extend o all
dividends from time to time declored in respect of such shares. But the

Directors may at any time declare any share to be exempt, wholly or partially,

from the provisions of this Article.

Interest on share
eapita] during
construefion

Receipts of jnint
holders of shares

No trust recognised

Repistored member
entitled to sharo
certifients

Now cortificale
may bo issued

Company to hava
lien on shares and,
dividends
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purchascr’s namo
in share register

Member not
centitles 1o
privileges of
membership until
oll ealls paid

Direclors may
make ealls

Fourteen days’
notice to he given

)

When call deemed
matie

Liabilite of joint
ulders

Interest on unpaid
call

Sums payshle on
allotment’deetned -
a call
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[} L14) 4
llt.?‘ Fhe Directors mav s the shan
sueh time or times and in sus 25 -
el |:1111(t)ilms:(l~llt1wtr: m:.i in .Tu( h Dnner as they think fit, Lat no suls <hall be
some part tlere flm( a8 the moneys iy respeet of which suel livn exists or
80 ", B ') d X . : . ) B
e i ol e L e
) respect: sue CMSEs s Tiable to be presoutly fulfilled or
diseharged. and until a dem: o § ing sttty Iulille
. mand and notice i) wyitd i ' '
N s S VIIting stiting the nount due
or specifying the lability op nding pavme
oy MR OF engagement and demand ’ ' ilf
TR v Nl : nding pavment or [alfil-
;1}1](:11111{:](:1 dl?ﬂh.‘l] ge .t_hcrcof and giving notjee of intention Im‘ sell in defauld
;f.t ave el sery ed on such memboy or'the persons (if any) entitled by
‘jlml]]SI}ubsflo?J to thf} shares, and defaul jn payment. falfilment or discharge
St have been made by him or them for seven duys aller such notive.

es suliject to any sueh fien ab

. 14. The net proceeds of an ¥ such sale shall he applied in or towards
satislaction 0, the amount due to the Company, or of the liability or engage-
ment, as the case nay be, and the balance (ianN) shall be paid to'the member
or the person (if any) entitled by transmission to the shares so sold.

15. Upon any sueh sale as aforesaid, the Directors may authorise
Some person to transfer the shares sold to the purchaser and 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 he affected by any irregularity or invalidity in the
procecdings in reference to the sale, ] '

16. No member shall be entitled to receive any dividend or to exercise
any privilege as a member until he shall have paid ail ealls for the time being
duc and payable on every share held by him, whether alone or jointly with
any other person, together with interest and expenses (iff any).

' .

CALLS ON SHARES

17. 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 fit, provided that fourteen days’ notice
at least is given of each call and cach member shall he liable to pay the
amount of every call so made upon him to the persons, by the instalments.
(if any) and at the times and places appointed by the Dircctors.

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

19. 'The joint holders of a share shall he jointly and severally liable to.

the payment of all calls and instalments in respect tliercof.

20. If before or on the day appointed for payment thereof a call or
instalment payable in respect of a share is not paid, the person from whom

the same is due shall pay interest on the amount of the call or instalment at.

ceeedi g Directors shall fix
such rate not exceeding 10 per cent per anuum as the
from the day appointed for payment thercof to the time of actual payment,
but the Directors may waive payment of such interest wholly or in part.

. 21. Any sum which by the terms of allofment of a share is made
ayable up01}1 allotment or at anyv fixed date, whefher on account of the
gmount of the share or by way of premium, shall, for all purposes of these
Articles, be deemed to be a call duly made and payable on the date fixed for

payment, and in case of non-payment the provisions of these Articles as to.
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svment of interest and oxpenses, forfeiture and the like, and all other the

rwvant provisiong of these Articles, shall apply as if such sum were a call
duly made and notified as hereby provided,

- 22. The Directors mg,
issue of shares for a diffop
amount of calls to he paid

¥ from time to time, make arrangements on the Pifferenco in oalls
ence between the Lolders of such shares in the
and in the time of payment of such calls.

123 Lhe Directors wmay, if they think fif, receive from any member Colls may bo paid
willing to advanee the same i) or any part of the moneys due upon his *°™
shares beyond the sums actually called up thereon, and upon the nIoneys so
~aid in advanee, or so much thereof as exceeds the amount for the time being
catled up on the shares in respect of which such advance las been made, fhe
Directors may pay or allow such interest as may be agreed between them and
such member, in” addition to fhe dividend payable upon such part of the
share in respect of which such advance has been made as is actually called up.

TRANSFER OF SHARES

24, Hubject to the vestrictions of these Articles, shares shall be Enares to bo
transferable, but every transfer must be in writing in the usual commoyp ©Fmble
form, or in such other form as the Directors shall from time to time approve,
and must be left at the office, accompanied by the certificate of the shares o,
be transferred and such other evidence (if any) as the Directors may require
to prove the title of the intending transforor,

v

25. No share shall in any circumstances be transferred to any infant, ﬁf&"ﬁ;ﬂdﬂl
bankrupt or person of unsound mind. .

26. The instrument of transfer of 4 share shall be exceuted both by '-l"_m"ﬂtfeflﬂlfﬂ goﬂ
the transferor and the transferee, and the transferor ghall (subject to the ;;ffslism yoth
provisions of paragraph 2 (4) of the Seventh Schedule to the Act, whero '
applicable) be deemed to remain the holder of the share until the name of the
‘transferee is entered in the register of members in respect thereof.

27. The Company shall provide a book to be called the *° Register of ;;;g?}:;:;'gnt;
Trangfers,” which sh.allr be kept by the Secretar.y under the control of the Seerotary to keep
Directors, and in whicli shall be entered the particulers of every transfer or waistor

transmission of every: share.

28. The Directors may, in their discretion, and without assigning any Dircctors muy

i i er of 5 n v nfuse t Tuto
reason, retuse to register a transfer of any share to any person of whom 740 to registor
they do not approve.

in certain cagos

g , - : 2
29, Such fee, not exceeding  two shillings - ang sixpence {or eaely Teansfer foo

transfer, as ‘ghe Directors may from time to time determine, may be charged
for registration of a transfer. ;

30. The register of transfers muy be closed during the fourtoen days Register of

immediately preceding every Annnal (leneral Meeting of the Company, and Honsiom may
at such other times (if any) and for such period as the Directors nay from
time to time determine, provided always that it shall not be closed for more |
than thicty days in any year. : :

bo closed

D
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A) Bxeept as hereinafter . '
@) sfmlll;:‘e ?:,l]i;:{.l(“"?'ﬁﬁ‘“‘ provided nu shares in the company
herming ftop wred wnless and until the vights of pre-emption
reimalter conferred shall have heen exhaustoed ;

.
(B) I‘wcry ‘1:nvmb(=r who intends to fransfer shares (hereinafter
-b:(l’lrlo'r,ll rt-h}a_ vc;nr}or ") shall give notice in writing to the
l)of:ul ]q' n? 'mtclntlon. ’I‘hf}t notici " shall constitute the
ard his agent 1'91 the salo of the said shares in one or more

lots at 1“:110 discretion of the hoard to members of the company

at & price to 'lm‘n_grccd upon by the vendor and the board,

or, in ease of (Ihﬂerenc:n, at the price which the anditor of
the company for the time being shall cortify, by writing
under his band, to le in his opinion the fair selling value
t-hcreof as between a willing vendor and a willing purchaser ;

(c). Upon the price being fixed as aforesaid the hoard shall forth-
with give notica 40 all the members of the company of the
number and price of the shaves to he sold and invite each of
them fo state in writing within one month from the date of
the said notice whether he is willing to purchase any, and if
s, what maximum number of the said shares ; )

\ :
{n} At the expiration of the said ane month the hourd shall allocats
the said shares to or amougst the member or members who
shall bave cxpressed- his or theie willingness to purchase as
aforesnid, and (if more than one) so far as may he pro rata
according to the number of shares alieady leld by them

respeetively, provided that no member shall be obliged to’

take more than the said maximum number ‘of shares so
notified by him as aforesaid - (Fpon such allocation being
-made the vendor shall be bound on payment of the said price
to transfer the shares to the purchaser or purchasers. If
he makes defanlt in so doing, the chairman fov the time being
of the directors of the company or failing him one of the
directors duly nominated by resol tion of the hoard for that
purpose shall forthwith be deemed to be the duly appointed
atrorney of the vendor with {ull power to execute complete
amd deliver in the name and on behalf of the vendor a transfer
of the shares to the purchasing member and the board may
receive and give a good discharge for the purchase money
on Lichalf of the vendor und enter the name of the purchaser
in the register of members as holder by transter of the said
shares purehased by him ¢

(1) Th the event of the whole of the said shares not being sold

under the foregoing provisions the vendor may ab any time
=) [ i . : Al J !

~within three months after the expiration of ihe said une
month transfer the shares not so sold to any person and uy
any price ;-

(F) Up(;n the death of a member notice shall he deemed to hove

** Dheen given in accordance with the provisions of tlis Article
as at the date of death and thereupon all of the provisions
of this Article shall apply to any shares helonging to a
Jeceased member as though such shaves had helonged 1o o
member intending to transfer the same.
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TRANSMISSION O SHARES

3¢ ST . . '
32. In the case of the deatl of a member, the survivors or surviver, A i
where the desaased was 1 ioint ] . ’ X L e member urvivor
e as a jomt holder, and the executors or administrators o exeoutor only
of the deceased, whevs he wus o sole or only surviving holder, shall be the recogniced
only persous recognised by the Company as having any title to his shares, but
nothing herein contained shyll release the estate of a deceased joint holder

from any liability in respect of any share jointly held by him,

On death of

33. Any person bhecoming entitled to a share in consequence of the Perous bacoming
bankruptey of any wember may, upon producing such evidence of title as of ankruptey of
the Directors shall require, be registered himscif as holder of the share, imauber muy’bo
or, subject to the provisions as to transiors herein contained, transfer the "
same to s'me other person.

' ]

B34 Aperson entitled to a share by transmission shall be entitled bo Persons entitlod
recelve, and may give a discharge for, any dividends or other IMONEYS dvkionds without
payable in respect of the share, but he shall not be entitiod in respect of it o bebry repistored
reeetve notices of, or to attend or vote ab mectings of the Company, or, save ',lfn??:ﬂl’trfmgu*’
as aforesaid, to excrcise any of the rights or privileges of a meimber, unless and

until he shall\become 2 member in respect of the share.
~ . FORFEITURE OF SHARES-

83. If any member fails to pay the whole ot any part of any call or Dircotors may
instalment of a call on or before the day appointed for the payment thereof, of onll it Tabereat.
the Directors may at any time, thereafter, during such time as the call or snd expenses
instalment or any part thercof remuins unpaid, serve a notice on him or on
the person entitled to the share by transmission requiring him to pay such
call or instalment, or such pa-t tierecof as remains unpaid, together with
interest at such rate not exceeding 10 per cent per anmwm as the Directors
shall determine, and any expenses that may have accrued by reason of such

non-payment.

36. The notice shall name a further day (not earlier than the expiration Notieo requiring
of seven days from the date of the notice) on or before which such call or i oot
Instalment, or such part as aforesaid, und all interest and expenses that have
accrued by reacon of such non-payment, are to be paid, It shall also name
the place where payment is to l_)e made, and shall state t[xat, in the event of -
non-payment at or before the time and at the place appointed, the shares in

respect of which such call was made will be liable to be forfeited.

. 87. If the requisitions of any such notice as aforesaid are not com- S;t‘:n‘:}.ﬁomptlj.
plied with, any share in respeet of whic® such notice has been given may ab whuees forftited on
any time thereafter, befors: the payment required by the notice has been resolution of
made, be forfeited by a resolution of the Directors to that effect. A forfeitupe Prectors

of shares shall inelude all dividends in respect of the sharves not actually

paid before the forfeiture, notwithstanding that they shall have been declared.

7 38. When any share has been forfeited in accordance with theso f"“l"i*‘(‘ of forfeiture
Articles, notice of the forfeiture shall forthwith be given to the holder of eﬁteﬁcﬁ]‘iﬁ“,ﬁé}g@r
the share or to the person entitled to thp share h‘v. transmission, as the case of membors -
may be, and an entry of such notice having heen given, and of the forfeiture

with the date thereoi. shall fOI‘t]l\‘."ﬂfll. be mmlq m ﬂge rogistc{' of members

opposite to the share: bub the nrovisions of this Article are directory only,

and no forfeiture shall be in any manner invalidated by any omission or

neglect to give such notice or to muke such entry as ﬂlicmsmd.
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39.  Notwithstandine any snel
nay, at any time before %!he f%:rfoitoti
annu! the forfeiture, upon the termg
due thercon and g expe
such further terms (if any

forfeiture ag aforesaid, the Directors
share has heen otherwise disposed of,
of payment of all calls and interest

Nses ineurred in respect of the share and upon
) as they shall see fif

40.  Every share whieh shall } i
- . f > Whie e forfeited may he sold re-allotted, or
](;ij)lllgu?gc fhsl?':’“d of, cither to tle person who was before forfeiture the
1 o 1e1?of, or entitled thereto, or to any othe person, upon such terms
and m such manner ag the Directors shall think fit, and the Directors

may, if necessary, authorise some person to transfer the same to such other
Person as aforesaid.

41 A sharcholder whose shares have heen forfeited shall, notwith-
standing, be lable to pay to the Company all ealls made and not paid on
such sharqs at the time of forfeitrire, and interest thereon to the date of
payment, in the same mamner in all respects as if the sharves had not been
iori‘elted, and to satisfy all (if any) the claims and demands which the Com-
pany might have enforced in respect of the share at the time of forfeiture,

wibhout;_ any deduction or allowance for the value of the shares at the time
of forfeiture,

42. The forfeiture of a share shall involve the extinetion at the time of
forfeiture of all interest in and all claims and demands against the Compeny
in respect of the share, and all other rights and labilittes incidenta] 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
exprassly saved, or as are hy the Statutes given or imposed in the cuse
of past members. :

43. A statutory declaration in writing that the declarant is a Director
of the Company, and that a share has been duly forfeited in pursnance.
of these Articles, and stating the date upon which it was forfeited, shall,
as against all persons claiming to be entitled to the share adversely to the
forfeiture thereof, be conclusive evidence of the facts therein stated, and such
declaration, together with the receipt of the Compauy for the consideration .
(if any) given for the share on the sale or disposition thereof, and a certificate
of proprietorship of the share under the seal delivered to the person to whom
the same is sold or disposed of, shall conslitute a good title to the share,

and (subject to the execution of any necessary tvansfer) such person shall be -

registered as the holder of the share and shall be discharged from all calls,
made prior to such sale or disposition, and shall not be bound to see to the
application of the purchase money (if any), nor shall Ips title to the share
be affected by any aet, omission or irregularity relating to or connected

with~the proceedings in reference to the forfeiture, sale, re-allotment or

disposal ot the share.

ALTERATIONS OF CAPITAL

44. The Company may so far alter the conditions of its Memorandum

" of Association as by Ordinary chsolution—f
{a) to consolidate and divide its share capital into shares of ‘

larger amount than its existing shares, or

{B) to cancel any shares not taken or agreed to be taken by any
person, or
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(c) to divide its share capital or any part thereof into shares of
smaller amount than is fixed by its Memorandum of Associa-
fion by sub-division of its existing shares or any of them,
subject nevertheless to the provisions of the Statutes, and sv
that as between the resulting shares, one or more of such
shares may by the resolution by which such sub-division
is effected be given any preference or advantage as regards
dividend, capital, voting or otherwise over the others or any
other of such shares ;

and by Special Resolution—

(p) to reduce its vapital or any capital redemption reserve fund
or share premium account in any manner authorised and
subject to any conditions prescribed by the Act.

INCREASE OF CAPITAL

45. The Company in General Meeting may from time to time, Compooy may
0 . . . . increase its capital
whether all the shaxes for the time being authorised shall have been issued
or all the shares for the time being issued shall have been fully calied up or
not, increase its share capital by the creation of new shares, such new capital
to be of such amount and to ke divided into shares of such respective amounts

“and (subject to any special rights for the time being’attached to any existing

class of shares) to camry such preferential, deferred or other special rights
(il any), or to be subject to such couditions or restriciions (if any), in regard
to dividend, return of capital, voting or otherwise. s the General Meebing

resolving upon such increase directs. ) )

46.  Except so far as otherwise provided by or pursnant to these Articles oot dharok 1o bo
or hy the conditions of issue, any new share capital shall be considercd as unlens athecsio

part of the original ordinary share capital of the Company, and shall be provided

_ subject to the same provisions with reference to the payment of calls, lien,

transfer, transmission, forfeiture and otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS

47.  Subject to the provisions of scction 72 of.the Act. all or any of Rights of share-
the rights, privileges or conditions for the time being attached or belonging fpiders may bo
to any class of shares for the time being forming part of the capital of the
Company may from time to time be modified, varied, extended or surrendered,
in any manner ‘with the consent in writing of the holders of not less’ than
three-fourths of the issued shares of that class or with she sanction of an
Extraordinary Resolution passed at a separate mecting of the members of
that class. To any such separate meeting all the provisions of these Articles
as to General Meetings of the Company (including the obligation to notily
members as to their right to appoint proxies) shall mutatis mutandis apply,
but so that the necessary quorum shall be members of the class holding
or representing by’ proxy one-third of the capital paid or credited as paid
on the issued shares»f the class (but so that if’ at any adjourned meeting of
such holders & quorum as above defined is not present, those members who
are present shall be a quorum), und every holder of shares of the class in
Iq_uestign shall be entitled on & poll to one vote for every such share held by
e

GENERAL MEUTINGS

48. A General Mecting shall be held in every calendar year, af suel, eneral Meotbings
time and place as may be determined by the Directors, and not more than
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fifteen months gy allow
Meetings : Prm;gcll‘lol}l Eﬁai”gc‘;”l‘d to‘ clapse between any two such (eneral
General Moeting within of it ONg as the Company helds its first Annual
hold it 1 g ¥ o cighteen months of jts Ineorporation it need not
year of 1ts incorporation op i the following year.
L. Th\_abovo-nwutioned (eneral )
(xei}eral Meehngs. All other Genepal
ordinary Meetings,

ectings shall be called Annual
Meetings shall Le called Extra-

50. The Directors may é’tH an Ixty i i
-~ hay cf Xtraordinary Meeting whenever they
think fit, and Extraordinary Meetings slia]] al} 5 i

ers . 30 he vonvened on such
Tequusition, or in defanls may be convey isttioni i
: v be red by sneh requisitiohists, as provided
by section 132 of the Act Y 4 P18

51, ngnty-onc clear days’ notice at the least of every Annual
(Xeneral Meeting and of every meeting convened to pass a Special Resolution,
and fourteen clear days' notice at the least of every other General Meeting
specifying the place, the day and the hour of meeting, and in the case of
special business the general nature of such business, shall be given in man' -
hereinafter mentioned to such persons (including the Auditors) as are undcr
the provisions of these Articles or the Act entitled to receive notices of
General Meetings from the Company, but, with the consent of all persons
for the time being entitled as aforesaid of or such proportion thereof as is
prescribed Ly sections 133 (8) and 141 (2) of the Act, a meefing may be

-convened upon & shorter notice, and in such manner as such persons may

approve. The accidental omission to give sich notice to, or the non-receipt
of such notice by, any person entitled to receive the same shall not inval lute

any resolution passed or proceeding had at any such meeting,  flverv

notice eonvening an Amnual General Meeting of the Company shall deserioe

the meeting as an Annual (leneral Meeting and every notice of a (lencral

Meeting or of a class mecting shall comply with any requirements of the

Statutes as regards the notification to members of their rig: ts as to the-
appointment ol proxies.

PROCEEDINGS AT GENERAL MERTINGS

52. Al Dbusiness shall be deemed special that is transacted at an
Extraordinary Meoting, and all that is transacted at an Amnual enezal
Meeting shall alsv be deemed special, with the exception of sanctioning a
dividend. the consuderation of thg accounts and balance sheets and The
reports of the Directors ard Auditors, and any_othel'- c{ocumonﬁs accom-
panying or annexcd to the balance sheets, the election of Directors in place of
those retiring and the appointment and fixing of the remuncration of the

Auditors. ‘

53. No business shall he transacted at any General Meeting unless
a quoruni is present when the meeting proceeds to business. For all
imrposes the quorum shall be members personaliy present, not Leing less

than two.

54. If within half an hour from the timf; appoi?}ted 1_"91: the llolf}ling %i]' a
(ieneral Meeting 2. quorum is not present, the mectn%is;, ‘11" conyen]o( uonf 15
vequisition of members, slm.ll be dissolved. ) n any other case Jtls l}ll 8 -zma
adiourned to the same day in the next weph at the same tl‘me_ and piace, an
Ef gu; cuch adjourned meeting a quorum is nut present within hall’ an hour

from the time ppointed for holding the meeting, the members present shall

be a quorum.
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85, l‘he : . H Chairman of Board
every Goneps ‘L}hal‘rman (f any) of ghe Board of Directors shall preside at Ct prosida ot oif
A o Heeting Ly ip there be ng syol Chairman, or if at any meeting mectings

& shal) nok 2 1 . .
hoidiug the S‘;‘;Present Within fifteen minutes after the time appointed for

1€, or shalj b i i 1, the members

reser 2¢ unwilling to act as Chairman, n
pirecgct:rzhgll-fa :;:ftoze Some Director, or ii‘g no Director be present, or if all 1t)he
Present to be Cf tecline to take the chair, they shall choose some member

alrman of the meeting,

uoy d A ud;-)ur:}ment
quorum js Present, ang shall, if g0 directed by the meeting, adjourn any tohe given

theet; \ i .
e, S o T A
notice of the ads tngs o pouzed for tweuty-four day as in the

¢ adjourned neeting shall be given in the same mouner as in the
case of an origing) meeting.  Spve pg aforesaid, no merber shall be entitled
to any notiee of an adjoirnment or of the business to be transacted at an
adJO‘:‘Ll‘ned Weeting. N, businesg shall be transacted al any adjourned
meeting other than the businegs which might have been transacted ot the
meeting from which the adjournment took place.

o6  The Chairmay, may, with the consent of any meeting at which a Noticc of

37. At all Genezg) Meetings a vesolution put to the vote of the meeting Hou resolution
shall be deci‘ded on a show of hands, unless before or upon the declaration of
the result of the show of hands, a poll be demanded by the Chairman or by
at least two persons for the time bemg entitled to vote at the meeting, or by a
member or members tepresenting one-tenth of the total voting rights of all
AN the members having the right to vote at the meeting, or by & member op

G members holding shares conferring a right to vote at the meeting being

shares on which an aegregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that right, and
unless a poll be s demanded a declaration by the Chairman of the neetin

that a resolution has on a show of hands been carried, or carried unanimously 5
or by a particular majority. ar lost, or not carried by a particulay majority,

and an entry to that effcet in the minute book of the Company, shall be
conclusive evidence of the fact, without proof of the number or proportion of

the = otes recorded in favouy of or against such resolution.

38. Ifa poll be demanded in manner afovesaid, it shall be trken at snch Poll to be f“k‘;jnu
time (within fourteen days) and place. and in such manner, as the Chaitmun digey oo sha
shall direct, and the result of the poll shall he deemed to be the resolution of
the meeting at which the poll was demanded. ' :

59. XNo poll shall be demanded on the election of & Chairman, of a S¥o boll in cortain
meeting, or on any question of adjournment,

@. ; 60. % In the case of an equality of votes, either on a show of hands or on g fi;ﬁ;mi{l {2 hava
j)oll, the Chairmien of thpﬂmeetmg shall be entitled to a further or casting vote. gret. .

61. The demand of & poll shail not “revent the continuance of 4 ({;‘:i‘;[‘l‘:fgd‘l?f*"zu g
meeting for the transaction of any business, other than the question on which fomameg ¥ f

a poli has been demanded, , . ]
VOTES OF MEMBERS !
L 0 82, Onoa ghow o hands every member present in person shall have slfl?i}:ﬁro ?rl:)i‘;evm
) - oue vote and upon a poll every member present in person or by proxy shall for every sharo
T T leve oue vote for every share hekl by him, provided that the holders of

the 4 per cent preference sharos shall luve no right to reeeiva notice of op
g be present at or to vote either in person or by proxy at any (ieneral Mecting
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anlots 1 0;&:‘ .1 esg_)leiztdf)f. their lmldmgs of 4 per cent preference .'«'hm_"r-,n,
any LagS 1 o aen Al drvidend shal; remain unpaid for six months after
o }9?1'} ate fixed for paymeng thercol or nnless a resolution js to
Ly It bosed for winding up the Opany or modifying or abrogatingthe
Eats or privileges of the holders

class of the 4 per cent preference shares as a
< .
Yaotes of member 63, T £ . , .
.4 of unsound mind 13, JIf any member bc; of unsound mind or non compos menlis, he may
& vote by his committee, receiver,

Yotes of joint .
holders of shares 64. It two or more persons are

Iy piemly .
s debien to 05, Save as herein expressly

toupany in respest. Member daly reeistered who hall h
of shiures entitled J Ieg 8 I

te vole

A !
&

curalor bonds or other legal curator, and such

astmentioned persons may give their voteg either personally or by proxy.

: jointly entitled to a share, then in voting
Upon any question the vote of the senior who tenders o vote, whether in

Person or by proxy, shall he aceepted 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.

provided, no member other than a
] ave paid everything for the time being
due from him and payable to the Company in respect of his shares, shall be
entitled to vote on any question either personally or by proxy, or to be
reckoned in & quorum, at any General Meeting.

;f:‘;}l:“:fjs“'ﬁzycl’g 66. Votes may be given cither personally or by proxy. On a show
10l s proxy of hands a member (other than a cor

Instrument 67
sprointing proxy ¥y

poration) present only hy proxy shall
1ave no vote, but a proxy for or representative of & corporation may voteon a
show of hands, A proxy need not be a member.

The instrument; appointing a pmxy shall be in writing under the

18 be in writing hand of the appointer or of his attorney duly aunthorised in writing, or if

strument
i;pnintirng 1 proxy G8.

such appointer is a corporation under its common seal, if any, and, if none,
then under the hand of some officer duly authorised in that behalf, An
instrument appointing a proxy to vote at a meeting shall be deemed to include
the power to demand or concur in demanding a poll on behalf of the appointor,

The instrument appointing a proxy, together with the power of

pbeltar = attorney (if any) under which it is signed or a notarially certified or office

tompnny s office

T of

@

"sf the Company to be held on the day of
" and at every adjournment thereof,
[] ‘I As witness my hand this day of 9 , n
él" K iy ‘,":’“‘:“:inx ':“—— :l:y- ‘i.; !‘ ;‘NI!‘P“F
RN [AEn G BAveER, Bt "Jiliﬂ .
o v vpenion i e Amendment as submitted to
' Registrar of Uompanies
DoJ « JACK . bry DECEMBLR, 1973.
gmf\_,asmcmmnr . .

copy thercof, shall be depositeq at the office at least forty-eight hours before
the time appointed for holding the meeting or adjourned meeting at which
the person named in such instrument proposes to vote, or in the case of a
poll not less than twenty-four hours before the time appointed for taking
the poll, and in default the proxy shall not be treated as valid.

1 = ; . .o

kY R e SR U B = R R

proxy 69. Any instrument appointing a proxy shall be in the
following form with such variations (if any) as circumstances
may require or the Directors may approve:.

Y CALLARD AND BOWSER, NUTTALL LIMITED.
M, ‘ &
"(;f y & member of
HCALLARD AND BOWSER, NUTPALL LINITED, hereby appoint
n
tof
"o vote for me and on my behalf at the (Annusl, Extra-

"ordinary or Adjonrned, as the cese may be) Genoral Meeting
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Aot office or place of profit under the
as to ") i conjunction witlh his office of Director,
L temeration and ot herwise as the Diveetars shall

~ No person shall be disqualified from, 1
as a Director of the Company and no BDireg
by reason of the fact that s ’
speeified age

eing appointed or reappointed
. tor shall be subject to retirement
ab such persen or Director shall have reached any

MANAGING DIRRC "TORR

thet _716. ] ';['Ifle ]Dlrizctors may from time o time appoint any one or moze of

t Dody to he Managing Director or hanaging Directors, for sueh period
and upon stch terms as they think fit, and may vest in such Managing
Director or Managing Directors snch of the powers hereby vested in the
Directors generally s they may think fit, and sncl powers may be made
exereisable for such period or periods, and upon stch conditions and subject
10 such_ restrietions, and gcuerally upon such terms as to remuneration and
otherwise as they may detormine. The remuneration of Managing
Director may be made pays'le by way of salary or commission or participa-
tlon in profits, or by any or afl of those modes or otherwise as may he thought
expedient, and it may he made o term of his appointment that he shall
receive a pension, gratuity or other bencfit on his retivement,

77. A Managing Director shall not while he continues to hold that
office be subject to rebirement by rotation, and he shall not be taken into
account in determining the rotation of retirement of Directors or the number
of Directors to retire, but he shall, subject to the provisions of any contract
between him and the Company, he subject to the same provisions as to
resignation and removal as the other Directors of the Company, and if he
cease o hold the office of Director he shail ipso facto and immediately cease
to be a Managing Director.

POWERS AND DUTIES OF DIRECTORS

78.  The business of the Company shall he managed by the Directors
who may exercise all such powers of the Company, and do on behalf of
the Cmu})any all-such acts as may be exoruise{_l and dor]e by the Compgmy
and as are not by the Statutes or by these Articles required to be exercised
or done by the Compary in General Meeting, sub]eet. nevertheless to any
regulations of these Articles, to the provisions of the Statates, a;nd‘fc’:‘ suek
regulations l)omg_ not inconsistent with phe aforesm‘d regu]a tions or Plowllsmns
as may be prescribed by the Company in General Meeting, but 1o regit s}tl?n
made by the Company in General Meeting shall invalidate any prior act 0 t‘.lte
Directors which would have been valid if such regulation had not heen made.

79. The Directors may borrow or raise from. time to time for the pur-
poses of the Company or secure the payment: of such sums as they lbhmk
fit, and may secure the repayment or pn.Ymc“f: of any S'JGI; sums by mmtgaige
or charge upon all or any of the property or :?sset(sis. of the C“.’m?a‘nf or by
the issue of debentures (whether at par or at a discount or premium) or

otherwise as they may think fit.

inui i ct at any time notwithstanding

The continuing Iirectors may a Yt : :

So'ca,gl, in their b%dy; provided always that in case the Directors

a}ny“ :aé rmv} time be reduced in number to less than the minimum number
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preseribed by or in accordance with these Articles, it shall be lawful for them
to act as Directors for the burpose of filling up vacancies in their body, or of

summoning a (fencra] Meeting of the Company, but not for any other
purpose, ;

_ 81. Al maveys, bills, and nates belonging to the Company shall be Al moneys to be
pmd to or deposit d with the ¢ » , ] paid into barking
E postied with the Company’s bankers to an account to be opened PO N
in the name’ of the Compnny, Cheques on the Company's bankers, until ‘ ol
otherwise from time to time resolved upon by the Directors, shall pe signed :52:;2:;‘,‘:‘,‘;”’;
by at least one Director and countersigned by the Secretary., . . énm(.:(,,:n,.d

S . Bparotary

82. The Directors may at any time require any person whose nu:e is Directors
entered in the register of members to furnish them with any information, Shtare eclura.
supported (if the Divectors so require) by a statutory declaration, which they tions froin miembors
May conslder necessary for the purpose of determining whether or not }‘/.‘;gf’f::‘éf".g i
the Company is an exempt private company within the meaning of section exompt private
129 (4) of the Act, VRS JOT ey

)

83. A Director may contract with and be interested in any contraci Director may
or proposed contract with the Company, and shall not be liable 10 account Company
for any profit made by him by reason of uny such contract, provirkid that the
nature of the interest of the Director in any such contract must he declarad
at a meeting of the Directors as required by section 199 of the Act, No
Director shall vote as a Direetor in respect of any contract or arrangement
in which he shall be interested, but this prohibition shall siot apply to any
contract or arrangement for giving to &“Director security dor any advance
made or guarantee given by himn to or for the benefit of the Company, or
to any contract or arrangement for or relating to any allotment or proposed
allotment of shares or debentures to a Director, and it may at any time be
suspended or relaxed by the Company in General Meeting.

ROTATION OF DIRECTORS

‘,/ . Bl . N i
84. Subject to the provisions of these Articles, one-third of the One-third of .
Direetors to retire

Directors for the time being (if any), or if their number is not a multiple of Annual General
three then the number nearest to one-third, shall retire from office at the Meeting

Annual General Meeting in every year,
85. The Directors to retire shall be the Directors who have been longest Senior Directars to

. R, g .
in office since their Jast election. s hetween Directors of equal seniority, "™

the Directors to retire shall, in the absence of agreement, be selected from : 4

among them by lot. A ‘retiring Director shall he chgzblq for re-election, Retiring Direotor
and shall act as a Director throughout the meeting at which he retires, re-cligible

i . r vosaluEion redaet . Office ta be filled nt

86. Subject to any resolution reducisy the nmnlm; of erqctms, the meoting at whish
Company:shall, at the mecting at which any Director shall retire in manner bhns. retires
aforesaid, fill up the vacated oflice by clecting a pexson thereto, and may,
without notice in that behalf, fll up -ny other vacancies.

. 4 s a Thirec sabing : Mumbers oFgible .

.87 No peson, not heing a Director retiing ab the meeting, shgll,ﬂ for ot :}gable i

univss rerommended by the Direetors . lestion, he eligible for the offies Diretes o

‘of Director at any (leneral Mecting. uniess, within the preseribed time Prescribed notice

. ' . and eonsent lodged
hefore the day appointed for the mecting, there shall have been given to £

the Secretary notice in writing by some member duly qualified to be present
and vote at the mecting for which such notice i Liven of his intention to
propose such person for clection, and also notice in writing, signed by the
ppr.éon to be proposed, of his willir gnesy to be elected, ~ The preseribed




&

s

If places not filled
up retiring
Divectora deemed
re-cleoted

Number of
Directors may be
increased or
reduced

Casual vacangy in
Board to be filed
by Directors

Ordinary Director
may be removed
by Extraordinary
Resolution

Meoting of
Directors

Quorum

Castinz voto of
Chairman

. Director may eall

meeting of Board

Chairman of
Directors

Power for Dircetors
to appoint
chmmittees

16

Fima 'a'h?ve mentioned shall be such that hutween the date when the notice
8 served or deemed to he served and th

o e day appointed for the meetine,
31;‘;}; shall be not less than four hor more bhan twenty-eight interveni:;?_\;

88. If at any meeting at which an election of Directors ought to take

%lglce, t_h‘? plac_e' of any retiring Director is not filled up, such retiring
t:rectin shall, if willing to act, be deemed to have been re-elected, unless
a4 such meeting it shall be determined to reduce the number of Directors

- or a resolution for the re-election of such retiring Directer shall have been
put to the meeting and not carried.

89.  The Company may from time to time in Gencral Meeting increase
or reduce the number of Directors, and determine in what rotation such
mereased or reduced number shall go out of office, and may malke any
appointments necessary for efecting any such increase as aforesaid; bot
this Article shall not be construed as authorising the removal of a Director

otherwise than by Extraordinery Resolution or in aceordance with the
Statutes. :

[N
'

90. Any casual vacancy ocourring in the Board of Directors iy be
filled up by the Directors, Any person so chosen shall retain his office only
until the next following Annual General Meeting of the Company, but he
shall be eligible for re-clection at that meeting. , ‘

91. In addition and without prejudice to the provisions of seetion 184
of the Act, the Company may by Kxtraordinary Resolution remove any
Director before the expiration of his period of office, and may, if thought
fit, by Ordinary Resolution appoint another Director in his stead ; but the
person so appointed shall be snbject to retirement at the same time as if
he had become a Director on the day on which the Director in whose place
he is appointed was last elected or appointed a Director.

PROCEEDINGS OF DIRECTORS

92. The Directors may meet together for the despateh of business,
adjourn and otherwise regulate their meetings as they think fit, and determine
the quorum nesessary for the transaction of business. Unlesi: otherwise
determined, two shall be & quorum.. Questions arising at any meeting shall
be decided by a majority of votes. In case of an equality of votes the
Chairman shall have a second or casting vote,

93. A Director may, and on the request of a Director the Secretary
shall, ut any time summon & meeting of the Directors.
" 94. The Dircetors may from time to time_elect a Chp,irman, w‘ho sha_ll
preside at meetings of the Directors, and determine the period for which he is
to hold office, but if no such Chairman he elected, or it at any meeting the
Chairman be not present within five minntes after the time appointer! for
holding the same, the Directors present shall choose séme one of their
number to be Chairman of such meeting.

& The Directors may delegate any of their powers to commitbees
consi!;tinrr of such member or members of their body as they think fis. 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.
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96 A eomuittee may elect n Chairman of its meetings. If no such
Chaivman i3 elected, or if at any meeting the Chairman is not present within
five miautes after the time appointed for holding the same, the membexs
present may choose one of their number to be Chaitman of the meeting.

97. A committee may meet and adjourn as its memberg think proper.

Questions arising ot any meoting 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. ‘ ‘

98. All acts bone fide done by any meeting of Directors, or of &
conunittee of Directors, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that theére was somé defect in the
appomtment or continuance in office of any such Dizector-or person acting as
~¥oresaid, or hat they or any of thein were disqualified, be ag vohd if as every
such person had been duly appointed or had duly continued in office and was
qualified to be a Director. - | o

99, The Directors shall cause proper minutes to be made of all
General Meetings of the Company and also of all appointments of officers,
and of the proceedings of all meetings of Directors and cofnmittees, and of the
attendaness therent, and all business transacted at sueh meetings; and any

- such minuw of any meceing, if purporting to be signed by the Chairman of

such meeting, or hy the Chairman of the next succeeding meeting, shall-be
conclusive evidence without any further proof of the facts therein stated.

100. A resolution in writing signed by all the Directors shall be as
effective for all purposes as a resolution passed at a meeting of the Directors
duly convened, held and constituted. o

, " PENSION SCHEMES
‘101. ‘The Directors may exercise all the powers of the Company to

provide, whether alone or in conjunction with others, financial assistance for .

any charitable or benevolent objects or for any exhibition for any public,
eneral or useful object. In particular and ‘withovt prejudice to the

Chairmon of
committecs

Meotings of
committeos

B

At aats done by
Diroctors to be
valid

Minutes tu be mpde '
and when signed by

Chairman to ba
conclusive ovidense,

Lesolution signed

by Diroctors to bo,

valid =

Ponnion sehemues

generality of the foregoing the Dircetors may use thy funds of the Company to -

pay or provide gratuities, pensions or allowances for the benefit of any

. persons who are or were it any ti..e in the employment: or service of the

(“ympany or any subsidiary of the Company or any company allied to or
associated with the Company or with any such subsidiary, including persons
who are or were ot any time Dircctors or officers of the Company or of any
quch subsidiary or of any such allied or associated company and who holds
or at any time held any salaried employment or office in the Company or
guch other company and thg wives, widows, families and dependunts of
any such persons and the Directors may—

. {a) establish and maintain or procure the cstablishment and

J maintenance of any non-contributory or contributory pension,
superannuation or benevelent fund for the benefit of any
such persons as aforesaid ; ‘

e s

(8) make payments for or towards the insurance of ‘any such
persons asj"aforesald;
!

i y ‘e . " ' .

(¢) give or procure the giving of donatlions, gratuities, pensions,
allowances or other emoluments to any such persons us
aforesaid ; o
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(1) establish and subsidise ar subseribe to any  insdinaGions
‘T‘S“C"“tlohs: clubs or tunds enleulated Lo be for the befn fi o
the Company or any such subsidiary or nny sueh alfied or
assoclated company as aforesaid, ‘

pa1'ti§:1|ll:{.lf:tw€lf§,aflq tf? the extent that the Sratutes shull w0 require) to
members and respeet to tllC“pl'oposod.;mymunt being disclosed o the
or s -?)I}( approved by the Company in (fencral Mecling, uny Director
anv‘)r"‘“‘l : ll‘(‘Cf?}‘ shall be entitled to participate in and retain for his own use

Y noney, pension, allowance or other benefit reccivable by him as u result
of the exercise by the Boare of any of the powers Lerein contained,

s
I
L

THI SEAL

102, The seal shall not be affixed to any instrument exeept by the
authority of a resolution of the Bonrd of Divectors, and in the presence of ab
least two Directors and of the Necretary, and sueh Directors and the Seeretury
shall sign every instrument to which the seal shall be aflxed in their presence,
and in favour of any purchaser or person bona fide dealing with the Coinpany
such signatures shall be conclusive avidence of the fact that the seal has been
properly aflixed. The Company may exercise the powers of section 35 of
the Act. and such powers are accordingly hereby vested in the Directors.

SECRETARY"

103.  The Secretary shall be appointed by the Directors for such time,
at such remuneration and upon such conditions as they may think fit, and
any RNecretary so appointed may be removed by them, The provisions of
seclions 177..178 and 179 of the Act shall apply and be observed. The
Directors maz+ from time to time, if there is no Seerctary or no Secretary
capable of s.ting, by reselution appoint an assistant or deputy Secretary to
exercise the functions of the Secretary.

DIVIDENDS AND RESERVE TUND

104. Subjeet to sny preferential or other special rights for the time
being attached to any special class of shaves, the profits of the Company
which it shall from fime to time be determined to distribute by way of
dividend shall be applied in payment of dividends upon the shares ol the -
('ompany in proportion to the amounts paid up or credited as paid up thereon
respectively, otherwise than in advance of calls,

105. The Directors may, with the sanction of au (teneral Mecting,
from time to time declare dividends, but no such 'dwidend shal} he pa.yn_hln
except out of the profits of the Company. The Directors may, }f tltgy. t]",’.‘,k
ft, from time to time declare and pay to the members sucl} interim dividends
as appear to them to be justified by the position of the Company. and may
also from time to time, if in their opinion such payment is so justificd, pay any
preferential dividenrls which by the terms of issue of any shares are mule
payable on fixed dates. No higher dmd_gn(} shall be paid than ig recom-
mended by the Divectors, anid the declaration of the Directors as to the

amount of the net profits shall he conclusive.
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" 106. j{he. .Dm..c,tm.s' may, before recommending any dividend, set
asitie ous o bhe profits of the Company such sums as they think proper to a
reserve fund or reserve account, whicl, shall at the diseretion of the Directors

o . 16 ‘o1 ) 1 Y 3 + - . s
& 4 be applicable for meeting contingencies, or for repairing or mainlaming any

works connected with the business of the Company, or shall, with the sanction
of the Company in General Mecting be, as to the whole or in part, applicable
for equalising dmdcngls, or for distribution by way of special dividend or
b10nus, or may be applied for such othep purposes for which the profits of the
Company may lawfully be applied as the 1); rectors may think expedient in the
interests of the Company, and pending such application the Directors may
employ the suins from time to time so sot apart as aforesaid in the business of

the Company or invest the same in such securities, other than the shares of the

.’COIIIP&U)G as they may select, The Dixectors may also from time to time
“carry forward such sums as they may deem expedient in the interests of the
Company, =

T

Y 107, Livery dividend warrant may, unless otherwise directed, be sent

@

by post to the last registered address of the member entitled thereto, and the
receipt of the person whose name at the date of the declaration of the dividend
appears on the register of members as the owner of any share, or, in the case
of joint holders, of any one of such joint holders, shall be a good discharge to
the Company for all payments made in respect of such share. No unpaid
dividend or interest shall bear interest as against the Company.

CAPITALISATION OF RESERVES, ETC.

108. Subject to any necessary sanction or suthority being obtained,

the Company in General Meeting may at any time and from time to time .-

pass a resolution that any sum not required for the payment or provision
of any fixed preferential dividend. and () for the time being standing to
the credit of any reserve fund or reserve account of the Company, ineluding
premiums received on the issue of any shares or debentures of the Company,
or (B) being undivided net profits in the hands of the Company, De
capitalised, and that sueh sum Le appropriated as capital to and amongst
the ordinary shareholders in the poportions in which they would have been
entitled therero if the same had been distributed by way of dividend on
the ordinary shares, and in such manner as the resolution may dirvect, and
such resolution shall be effeetive : and the Directors shall in accordance with
such zesolution apply such sum in paving up _in full any unissued sharez or
(save as regards any sam standing in the credit of a share premium account
s or a capital redemption reserve hmd)‘ any _debentm'es of the Company on
! behalf of the ordinary shareholders aforesaid, and appropriate such shares
or debentures and distribute the same credited s fully prid up to and amongst
sueh shareholders in the proportions aloresaid in satisfaction of {he shares
and interests of such sharcholders in the suid cepitalised sum or (save as
Tegards any such sum as aforesaid) shall apply such sum or any part thereof
on behalf of the shareholders aforesaid in paying up the whole or part of
any uncalled balance which shall for the time being be unpaid in respect
of any issued ordinary shares held by such shareholders.  Where any
difﬁcu.lty arises in respect of any such ‘dlstmb-nt.l\nn, the Directors may setile
the same as they :hink expedient, and in particular they may issue fractional
gertificates, fix the value for distribution of any fully paid-up shares or
debentures. make cash payments to any sharelioklers on the footing of the

& value so fixed in order to adjust rights, and vest any such shares or delientures

in trustees upon such trusts for or for the benefit of the persons entitled to
share in the appropriation and distribution as may seem just and expedient

Direetors miny form
reserve fund and
invest

Dividend warranis
to be sent to
members by post

Unpeid dividends
not {o bear interest
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to the Directors,

dc_zlivered. to the R
w1t]h secbéon 52 of the Act and the 1)
SUCh contract on hehalf of the persons entit
On i H ol
and distribution gpq such appointniont shafll

When deemed requic
ed requisite o pro er contract for the allot-
ment an - . prop 0T LG allot.
d aceop ta"“f" of any Shﬂfes to be distributed as aforesaid shall hi
registrar of Companies for registration in accordance
Irectors may appoint any persen to sign

to share in the appropriation
be cffective,

ACCOUNTS

100, The Directors shall cause such accounts to be kept—

(4) of the assets and liabilities of the Company,

() of all sums of noney received and expended by the Company,
and the matters in respeet of which such receipts and
expenditure take place,

(c) of all sales anq purchases of gaods by the Company,

a8 are neeessary to give a true and fajr view of the Company’s affairs and
to explain s transactions. The books of account shall be kept at the
office, or (subject to the Drovisions of section 147 of the Act) at such other
place as the Directors shall think fit, and shall always be open to the
mspeetion of the Directors.

110. The Direetors shall from time to time determine whether, in
any particular ease or class of cases, or generally, and to what extent, and at
what times and places and under,what conditions or regulations, Fhe accounts
and books of the Company, or any of them, shall be open to the inspection
of members, and no member (not being a Director) shall have any right of
mspecting any account or hook or document of the Company, except as
conferred by statute or authorised by the Dircetors or by a resolution of the
Company in General Meeting.

I1. Once at least in every year the Directors shall lay before the
Company in General Mecting a proper profit and loss aceount for the period
since the preceding account, or (in the case of the first account) since the
incorporation of the Company, made up to a date not more than six montls
before such meeting. A proper halance sheet shall also be made out in
every year as at the date to which the profit and losgs account is made up,
and shall be laid before the Company in Gencral Meeting. The said account
and balanee sheet shall he accompanied by or have attached thereto such
group accounts (if any), reports and documents and shall contain such
particufars as ara preseribed by the Act and are applicable to the Company,
and the Directors shall in their report state the amount }\“hkf:]l they recom-
mend to be paid by way of dividend, and the amount (if any) which they
propose to carry to reserve and shall otherwise vomply with the require-
ments of the Aet. The Auditors” report shall comply with all the reruire-
ments of section 162 of the Aet and shall be ftttatzllcrl to the balance sheet
and shall he read before the Company in (iencral Meeting and De opeti
to inspeetion by any member as required by that section. Copies of'al
such documents and any other documents required by law to be qnne..‘:cf'l
or attached thereto shall not less than twenty-one clear days before the date
of the meeting before which they are to be laid be senf to the Auditors
and to all the members of the Company and to all holders of debentures
;)f the Company who are entitled to receive the same under and subject

to the provisions of the Statutes.
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AUDIT
112, Onee ab least in every year the accounts of the Company shall Accwunts tolo
heeb ascertained b profit and loss account and halance
5 he vrovie: J, 0ne or more properly quelified Auditor or Auditors,
and the provisions of sections 159 to 162 of the Act shall be obscrved.

NOTICES

113. A notice or any other documont may be served by the Company Dorvices of notices
\ . ! \ , s ‘ompan
upon any wmember either personally or by sending it through the post ina > T

prepaid letter &dd:ressed to such member at his registered address as appearing -
m the regisier of members.

114. Al notices directed to he given to the members shall, with respect Taw joint holdors
to any share to which PeIsons are juintly entitled, be given to whichever of onoinres may
such persons is named first in the register of members, and any notice so

given shall be sufficient notice ko the holders of sueh share.

115.  Any member deseribed in the register of members by an address Membors abrond
Ty . . . . . not entitled to

not within the United Kingdom, who shall from time to ime give. the notices wnloss they
Company an address within the United Kingdom at which notices nay he #ive addees
served upon him, shall be entitled to have served vpon him at such address
any notice to which he would be entitled under these Articles if he had
a registered address within the United Kingdom, but, save as aforesaid,
and as provided by the Act, only those members who are described in the
register of members by an address within the United Kingdom shall be
entitled to receive any notice from the Company.

116. A notice may De given by the Company to the persons entitled Noticcs in caso
to any share in consequence of the death or bankruptey of a member by tonkroptey |
sending it through the post in & prepaid lettor addressed to themn by name
or by the title of representatives or trustees of such deceased or hankrupt
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
sypplied) by giving the notice in the manner in which the same would have

been given if the death or bankruptey had not occurred.

. wotice or other document, if served or sent by post, shall be When eecvico
deemlol(f toA]I;lg.;':z been served or delivered at the time when the letter °™'™
containing the same is put into the post, and in proving such service or
sending it shall be sufficient to prove that the letter eontaining the notiee or
decument was properly addressed and put into the post office as a prepaid

letter.
WINDING OP

118, If the Company shall be “'f"lmf- up, lt_'ltgdLiquidatm:s may, with ﬁ':f{;h,ﬂt,’,‘[’,';c‘,’f

the sanction of an Extraordinary R(us? ttion, divide among the members
in speeie any part of the assets of the Company and any such division may
be otherwise then in aecordance with the existing 'mght_s. of the nu-mbqrs,

ut so that if any division s resolved on otherw1§n than m accordance with
such righte the members shall have the same right of dissent and conse-

(lll(lnti;{i riahis as if such resolution were a Specml.Rosqutlgn passed pursy-
ant 1o sectjon 987 of the Act. A Speeial Resolution sanctioning a transfer

or sale to another company duly passed pursuant to the said section may
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m li{m manner authorise the distribution of any shares or other consideration
receivable by the Liquidators 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 conse-
quential rights conferred by the said section,

INDEMNITY

119.  Hvery Director or other officer of the Company shall be entitled
to be indemnificd out of the assets of the Company against all Josses or
liabilities (including any such liability as is mentioned in paragraph (B)
of the proviso to section 205 of the Aet), which he may sustain or incur
in or about the excention of the duties of his office or otherwise in relation
thereto. and no Director or other officer shall bo liable for any loss, damage
or misfortune which may happen to or he incurred Ly the Company in the
execution of the duties of his office or in relasion thercto. But this Article
shall only have effect in so far as its provisions are not aveided Dy the

said section.
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THE COMPAMIES ACTS 1948 TO 1976 rorm no. 5

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3 (1} of the Companies Act 1976

To the Registrar of Companies For official usn Company number

- —r=

iy [

CALLARD AND BOWSER, NUTTALL

Name of company

Limited *

hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 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 coming, or as
having come, to an end, is as shown below:

Day  Month
1 1 )
31111 12
The current accounting reference period of the company is to be treated as [shortenet}
[extended] t and [is $o- be treated-as-having-come.to.an.end] [will come to an end] t on

Day Month Year
i ] [ 1 ! T

] v
301yt 11181

T
1
!

2

If this notice states that the current accounting reference period of the company is to be
extended, and reliance is being placed on section 3 (6) (c) of the Companies Act 1976, the

following statement should be completed :

The company is a [subsidiary] [rstdtresmspeid t of Beatrice Foods (UK) Limited

, company number 1275143

the acecounting reference date of which is __31.12

Signed...... /W%M [Director] [Gecrstaryk§ Date_15th March, 1982

Presentor's name, address and

reference (if any) : For official use

General saction
Slaughter and May,

35 Basinghall Street,
London, EC2V 5DB

CR/GD




COMPANY NUMBER 220656
/739

CALLARD & BOWSER, NUTTALL LIMITED gfg

SPECIAL RESQLUTION pursuant to section 252 of the Companies Act 1985.

At an Annual Meeting of the members of the above Company held at
the Company's Registered Office at Waterton, Bridgend, Mid Glamorgan,
on Wednesday, 30th October, 1985, the following Special Resolution was

passed:

That in accordance with section 252 of the
Companies Act 1985 the company shall be

exempt from the obligation to appeint auditors
as otherwise required by section 384 of that Act.

P. Lawrence

Bigned o s S cterteererrnracranrnerarnnns Director/Sectretary

Date ....}90\5}5\%§9n.................. ......

w2 L
SURNIES Koo
Ry

Qg\h\




Company Numbgr »

220656

The Companjes Act 1985 .

ComMPANY LiMITED By SHARES

) ELECIIVE RESOLUTIONS '
{Pursuant ¢o $.252, $.386A and 3 6A of the Companias Act 1985)

OF
CALLARD & BOwsgr NUTTALL tinnTen

Passed November 17 1992

anaral N"'Ieating of the Eompany, d
Biscuits Group Headguarter_s, Church Road, west
1992 the tesoluti

uly Convened, ang hald at United
fons set gyt below were iduly pag

Drayton, Middfesex 6n Novembey 17
sed as slective resolutions :

RESOLUTIONS

That, pursuant ta

of the Compaﬁias Act 19
dispensa with the obligat; :
otherwisg require

D.R.J. STEWART '

Secretary




COMPANY NUMBER: 220656

The Companies Act 1985

-

I

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

R}

) OF
CALLARD & BOWSER NUTTALL LIMITED
Passed 23rd April 1993
On the 23rd April 1993 the épeciat resolution set out below was duly passed by

unanimous consent by written resolution:

That the name of the Company be altered to:-

UB BRIDGEND FOUR LIMITED v
¥ NS
B

T Lot

D.R.S. STEWART
Secretary




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 220656

I hereby certify that

CALLARD AND BOWSER, NUTTALL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

UB BRIDGEND FOUR LIMITED

Given under my hand at the Companies‘ Registration Office,

Cardiff the 18 MAY 1993

xR

an authorised officer

HCO06B




