NOTICE OF ILLEGIBLE PAGES

- vé!Compames House regrets that documents in this
wwmpany s record have pages which are illegible.

. The poor quality has been noted, but unfortunately
steps takm to improve them were unsuccessful.

‘*g’Companies House would like to apologise for any
inconvenience this may cause

. \ ‘l:-‘,r.
Corpanies House Is an Exerutive Agency of the . epartment of Trade and Industry
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and that all the requirements of The: Companies (Consolidation) Act, 1go$,
in respect of matters precedent to the registration of the said Company

and incidenta) thereto have been complied with. And I make this solemn

Declaration conscientiously believing the same to be true, and by virtue

of the provisions of The Statutory Declarations Act, 1835.

me,
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other Docmnents when the Registration of the Company is applied for.
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binding, and must not be wricten across.
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STONE & COMPARY (BRISTOL), LIMITED.

1. The Name of the Company is “STONE & COMPANY
(BRISTOL), LiMITED.”

2. The Registered Olfice of the Company will be situate

3. The Objects for which the Company is establishod aro—

(#) Wo acquire and take over as a going concern and
carry om the Dbusiness of a Builder and General
Confractor, now carricd on by Cnariss Rownaxn
Swrren at Redland Road, Bristol, under the style
or firm of *Svoxs & Couravy,” together with all
or any of tho real aud persomal property and assots
of the proprictor of that business used in conneotion
therewith or holonging thereto, and with o view
thereto to onter into and curry into cffect (either
with or without modification) an Agreement which
has been alvendy prepured and engrossced, and is
expressed to be made hetweon the said Cmarius
Roweaxp Swersr of the one part and the above-
named Company of the other part, a copy whereof
has for the purpese of identification been signed by
two of the Subscribers hereto,

Pregonted for flling by~ .
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by o cavry an, either in eanneetion with the business

afovesnid or as dislinet and separate businesses, tho
business or hosinesses of Builders aund Building
Contractors, J3uilders Merchants, and Dealers in
Building Materials, Contractors. for the Erection
and Repair of Houses, Dwellings, and Bnildings
of all kinds, Timber Merehants, Sawyers, aud
Importers of and DPealers in Hard and  Soft
Woods, Veneers, Mouldings, Building Woodwork
and Joinery, Carpenters, Joiuers, Turners, Coopers,
and Packing Caso Makers, OGabinet Makers, Shop
and  Office Titters, TFrench Polishers, Sanitary,
Blectrical, Gas, 1lot Water, and General ¥Wngineers,
Plumbers, Glaziers, TPainters, Decorators, Brick,
Tile, and Slate Merchants, Brick and il
Makers, Avehiteets and Dranghtsmen,. Makers of
and Dealers in  Avtificial Stone, Concrete, and
Reinforced Conerete, and in Barthenware, Hardware,
and General Ironmongery, Removal and Haulage
{lontractors, Undertakers, General Warchonsemen
and Store Keepers, Insurance Agents, Auctioneers,
Valaers, Surveyors, and Tlouse, Tand, and Istate
Agents; and to bny, sell, and deal in plant, tools,
implements, malerinls, articles, and things of all
kinds necessary or useful for ecarrying on the
foregoing businessos or any of them, or likely to
be required by customers of the Company.

T'o purchase, take on building or other agreement, or
lease, or in exchange, or olherwise for investmons
or resale, and tu teallic in any Jands, licuses, house
property, buildings, heveditaments, and promises of
any tenure, and whether subjeet ov wok to any
charges or inenmbrances, and any intercst therein,
anel to sublet the same cither as a whole or in parh
or parts, and to enter into building contracts in
respeet thereof ; to ereate, sell, and deal in frechold
and. leasehold gromd rents, sud to muky advances
upon the seeurity of Jaud or honse or other
propevty or any interest therein; and geuerally
to deal in or traffic with by way ol sale, lease,
movtgage, exchange, or otherwise, and to let fop




53
building or other purposes any land or hoase
property, amwl any other property, whether real
ov pessoual, of any nature or kind whatsoever, and
any interest {herein, whether in reversion, remainder,
or expectancy,

(1) To lay out land for building purposes, and to erect,

maingain, rvepair, pull down, alter, At up, furnish,
decorate, improve, carry ounf, und manage (eithoer
by the Company ov other parties) buildings and
works of every description, and to carry oub road
making and  rvepairing, sewerving, lighting, and
raving work in conucetion therewibh.

(¢) To carry on any ofher business (whether manu-

Facturing or otherwige) which may seem to the
Company capable of heing conveniently carried on
in conncelion with the above or calculated dirvectly
or indircetly to enhance the wvalue of ox render
more profitable any of the Company’s property.

(/4 To purchase or by any other means acquire any

veal or personal property or rights whatsoover
which may be necessary for, ov may be conveniently
used with, or may enhance the value of any other
property of the Company.

(93 To apply for, purchase, or by other means acquire

and protect, prolony, and rowew, whether in the
United Kingdom or elsewhere, any patenls, patent
rights, brevets d’imvention, licences, protections, and
comeessions which may appear likely to be advan-
tageous or useful to the Company, and to nse and
turn to account and to manufacture under ov grant
Heences ov privileges in respech of the same, and
to expend money in oxperimenting upon awdl testing
and in fmproving or sceking to improve auy patents,
inventions, ov rights which the Company may acquirve
or propose to acquire.

(hy To ncquire and undertake the whole or any puvt of

the business, goodwill, and assets ol™ any persoen,
fivin, o¥ company carrying on or proposing to earry
on uny of the businesses whick bhis Company is

vy
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anthorized to carry on, and as park of ihe @
consideration for such aequisition to undertake il '
or any of the liabilities of sueh person, firm, or

company, or to acquire au interest in, amalgumate
with, or enter mto auny arrangement for shariug
prolits, or for co-operation, or for limiling com-
petition, 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 Shaves, '
Debentures, Debenture Stock, or securities that may @
be agreed upon, and (o hold and retain, or sell, =~ =~ %

inortgage, and deal with any shares, debenlures,
debenture stock, or securilies so received.

(i) To improve, manage, cultivate, develop, exchange, let ";\j‘:

/ on lease or otherwise, mortgnge, charge, sell, dispose
of, twrn to account, grant rights and 13‘1'51"\?‘i1eges in ,

respect of, or ofherwise deal with all or auy part Y

of the property and rights of the Company. il

(J) To invest and dcal with the moneys of the Company
not immediately required wupon such securities gnd
in such mamner as may from time (o time be
determined, X

(8) To lend and advance money or give eredit to such f;

‘ persous, firms, or companies and on such berms ‘i'“’;
as  may seem expedient, and in  pariicular to
customers and others laving dealiugs with the
Company, and to give guarantees or become seeurity &

for any such persons, firms, or companics. a

(1) To borrow or raise money in such manner ag the
Company shall think fit, and in pavtienlar by the
tssue of Dobentures or Dehenture Stock (perpetual
or otherwise), and to secure the vepayment of any ‘
money borrowed, raised, orv owing hy mortgage, o
glmrgc, or lien upon the whole or any part of the o
Company’s property ov asscbs {whether present ov N
fature), including its wnealled Capital, and also by ,
a gimilar morlgage, charge, or lien to seeme and a
guarantee tho performance by the Company of any ’
obligation or liability it may naderiake. '
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To draw, make, accent, ondorse, discount, execufe,
and Issne promissory notes, bills of cxehange, bills
af lading, warrants, debentares, and ofher negotiable
or transfoerable fustruments,

(1) To apply for, promote, and obtain any Aen of

Parliament, Provisional Order, or lLicence of the
Board el Treade or other authorvity for enabling the
CGompany to carry any of its objects into effect, or
for effecting any modifieation of the Company’s
consfifution, or for any other purpose which may
seam expedient, and to oppose auy proesedings or
applications which may seem caleulated divectly or
indiveetly to prejudico the Company’s intervests.

(0) To enter inlo any arrangements with any Govern-

ments or authovilies (supreme, municipal, local, or
otherwise), or any corporations, companies, or
persons that may seem conduecive {o the attaimment
of the Company’s objects or any of them, and to
obtain  from any such Government, anthovity,
corporation, company, or person any charters,
confracts, decrees, righls, privileges, and concessions
which the Company may think desivable, and to
carry out, excreise, and comply with any such
charters, coniracls, decrees, rights, privileges, and
eoncezsions.

()} To subscribe £or, take, purchase, or otherwise

acquire #nd held shares ov other interest in or
secnrities of any other company having objects
altogether ov in part similar {o those of this Company
or carvying on any busincss capable of being
conducted so as diveclly or indircetly {o benefit
this Company.

(9) To act as agents or brokers and as trustees for

any person, [irm, or eompany, and lo wnderlake and
perform sub-contracts, and also to act in any of the
businesses of the Company through or hy wmeans
of agents, brokers, sub-contractors, or others,

e o S — e o o —

P R N U S
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{r) To pemnnerate ARy person, firmn, e COBPABY
rendering sessiees o fhin {'ompany, vither 1_):.' Cash
payment or by the diotment fo Biwe or fkem of
Shaves or seewities of e Compaay eridiited  as
paid up ju full or in part ov otherwlae as nay
Le thought expedient,

() To pay all or any expenses incurred in commertion
with the formatios, promotion, und ineorperatnm
of the Compimy, or ty cuntract wilh any Pereon,
firm, or company (o pay e same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subseriplion of
any Shares, Debentures, Debenture Stack, or seeuritios
of this Company.

(t) To support and subseribe to any charitable or public
object, and any institution, society, or club wlhieh
may be for the bencfit of the Jompauy or 1
omployés, or may he connected with any town or
place where the Company carries on business; to
give pensions, gratuitics, or charitable ald to any
person or persons who may lhave served thi2
Company, or to the wives, chillren, or other
relatives of such persons; to make paymenfs
towards inswanco; and to form and confribute to
ptovident and beuefit funds for the bencfit of any
porsoms employed by the Company.

(x) To promote any othor company for the purpose of
acquiring all or any of the property and undertaking
any of the liabilities of this Company, or of under-
{aking any business or operations which may appear
likely to assist or benefii (his Company or to enhance
the value of any properly or business of this
Company, and to place or guarantee the placing of,
underwrite, subscribe fur, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

{t) To sell or otherwise dispose of the whole or uny
put of the undertaking of the Company, cither
together or in portions, for swel covsidemtion as

r&

AR
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the (ompany may think S, and in particaler for
shaves, debenturves, or securities of wny company
purchasing the same,

() Fo distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, or securities of
other companies belonging to this Company or
of which this Company mny have the power
of digposing

‘t"

&
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(#) Mo procure tho Company to be registered or
recognised. in any Colony or Dependency and in

TR

-

[ﬁ any Toreign Country or Place.

¥ . .

% (i) Mo do all such othor things as may be deenied
i incidental or conducive to the attainment of the
7 above objects or any of them.

4 Tt is hercly expressly declaved that each Sub-Clause of this Clause
Y U . . .
& «hall bo construed independently of the other Sub-Clauses hereot,
z amd that vono of the shjects mentioned in any Sub-Clause shall
f&' be deemed to be merely subsidiary to the objects mentioned in

any other Sub-Clause.
4. The Liability of the Members is Limited. 4

5. Tho Shave Capital of the Company is Twenty Thousand

Pounds, divided into Twenty Thousand Shares of One Pound each.
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Tile the soveral persons whose Nhmes, Addreeses, f‘ilid |
Deserintions are swhbweribed arve desirons of Deing furmf.u.% It
a Company in pursuance of this Mesc mdum of .Assocmhc:};,

and we respuctively agree to take the wumber ni:. “Yhares in |
the Capital of the Cowpany set opposite our regpective names. oo

Numberof

|
A@ORTPTIONS O3 sITBRC ot U Elurer taken by
NAMES, ADDRESSES, AND DRSCRIPTIONS OF MITBACRITEHS, i ‘.,‘l:]}.[;,!n'l]m:r]ﬂ":l’-
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Redbowt . Baislie | Pre

Dated the /f‘/{]ny of /ﬂ,ﬂf// , 1927, i

Wiiness to the above Signaturege—
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COMPANY LIMITED BY SHARES,

Avticles of Association

or

STONE & OOMPANY (BRISTOL), LIMITED.

PRELIMINARY.

1. The Regulations contained in Table A in the Tirst
Schedule to The Companies (Consvlidabion) Aecl, 1908 (such
Mable being hereinafter called “Lable A”), shall apply to the
Company save in so far as they are excluded or varvied hereby:

I

that is to say, the Clanges of Table A nuubered 2, 5, 24, 29, 35 to

40, 46, 47, 68, 70, 75, 77, 84, 85, 88, 111, aud 114 shall not

apply te this Compmny; but in lien thereof, and in addifion

to the remaining Clauses of Uable A, tho following shall be the
Regulations of. the Company.

o Mhe Directors shall Ffortlavith take into consideration -

and, if approved of, shall euter into on behalf of
the Company (cither with or without modification) the
Agveement referred to in Clanse 3, Sub-Clause (@), of the
Moemorandum of Association. 'The Company is formed on the
basis  Gthat the said  Agreoement shell  be entered into
with or withont such wodification as aforesaid, and mo
ohjection shall he taken to the said Agreement, nor shall any
Tromotor or Divector be liable to account to the Compauy for
auy profit or benefit derived by him under the said Agreement
by reason of any Promoter or Director ot the Company being
the Vendor to the Company or otherwise inforested in the said
Agreement, or by reason of the purchase consideration having heen
sised by the Vendor without any indepeudent valuation having

i
H o8
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been made, or of the Board of Dicectors not being in the
civemmstances an independent Board 3 hul every Member of the
(fompany, present and fatnre, shall be deemod to have wotice of
the provisions of the said Agreement and to have assented fo

a1l the terms Gherveof.

d. MThe Company may pay o commission to any person

consideration of his subserihiug or agreeing to subscribe, whether
absolately or conditionully, for any Mhaves in the Company, or
procuring ov agrocing to procure subscriptions, whether absolute
or conditional, for any Shares m the Company to any amount
not exceeding ‘I'wo Skhillings per Share.

4. The Company shall bse a Private Company, and
arcordingly the following provisions shall have eflect:—

(o) The Company shall not offer any of its Shares or
Debentures to the public for subsecription.

(M) The number of fthe BMembers of the Cowmpany
(exclusive of persous who ave in the employment
of the Uompany aud «f persons whe, having been
formerly in the employment of the Company, were
while in such emproyment and Thave continnad
after the determination of sneh employment to be
Moembors of the Company) shall not at any time
exceed fifty. '

.3

- i . LY
(¢) The fransfer of Bhaves in the Company shall be
restricted in the manner horeinafter provided.

5. The Company shall be entitled to treat the person

whose name appears upon the Register in respect of any Shave
as the absolute owner thereof, and shall nof be under any
obligation to recognise any trust or equity or equitable claim
to or parkial inkerest in such Share, whether or not it shall
have express or other notico thereof.

SITARIS,

6. Subject to the provisions of the Agreement referred to
in Avticle 2 hereof, the Shares shall Le wnder the coutrol of
the Directors, who may allot and dispose of the same to such
persons, on such terms, and in such manner as they think fis.
ohares may be issued ab par or at a premiwm.
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7. A Coll shall be deemed to have bheen made at the

time when the resolution of the Direclovs authorising such Call
was passed,

. 8. If by the conditions of allotment any amount is payable
mn “"?P@Ct of any Sharves by instalments at fixed times, every
such instalment shall be payable as if it were a Call duly made

by the Directors of which due notice had been given.

9. If any Member fail to pay any Call or instalment of
a (Call on the day appointed for payment thereol the Directors
may, ab any time thereafter during such time as any part of
the Call or instalment remains unpaid, serve a notice on him
rogquiving him to pay so much of the Call or instalment as is
unpaid, together with interest acerued and uny wxpenses incnrred
by veason of such nonpayment.

10. The mnotice mentioned in the last preceding Arvticle
hereof shall state the place at which the paymont i‘equircd by
such mobice is to be made; and Clause 25 of Table A shall be
modified accordingly.

11. When any Shaves have been forfeited an enfry shall
forthwith be made in the Regisber of Members of the Company
rocording the forfeiture and the date thereof, and so soon as
the Shavos so fovfeited have been sold or obherwise disposed of
an entry shall also be made of the manuer and date of the svle
or disposal thereof.

19. The lien counferred by Clause 9 of Table A shall
attach to fully paid Shares and to all Sharves registered in
the name of any person indebted or under liability to the
Company, whother he shall ho the sole Registered Tolder thereok
or shall be one of several joinb Tlolders.

14, An ontry in the Minute Book of the Company of the
forfeiture of any Shaves, or that any Shares have been sold
to satisfy a lien of the Company, shall he sufficient cvideunce
as  aguinst all persons ontitled to sueh Shaves thab the said
Shares were properly forfeited or sold; and such(cnl:.ry, and
the reeeipt of (he (fompany for the prico of such Shaves, .shn,ll
constitute o goad title to such Shares, and the name of the
purchaser shall be entered 1n the Register as o Mewbor of
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the Company, and he shall bo entitled to a Cortificate of Title
to the BSharves, and shall not be bound to sce to the application
of the purchase money, nor shall his title to the said Shares
be affected by any irregulavibty or invalidity in the proceedings
in reference to the forfeiture or sale. The vemedy (if any) of
the former Holder of such Shares, and of any person claiming
under or through him, shall be against the Company and in
damages only. :

TRANSFER O SIHARIS.

14, No Bhare shall be (ransferred otherwige than in
accordance wilh (he following provisions :— :

(a) Subject to the provisions of Sub-Articles (g) and y

hereof, the person proposing to transfer any Shave
(hereinaf(er called “‘ the proposing transferor *7)
shall give notice in writing (hercinalter called “* the
transfer notice **) to the Company that he desives
to transfer the same, and such notice shall specify
the sum he fixes as the fair value, and shail
conslitute the Company his agent for the sale of
the Share to the Governing Director, or, Eailing
him, to any Member of the Company at the price
so fixed, or, al the option of the purchaser, at the
fair value to be fixed by the Auditor in accordance
with  these  Avlieles.  The transfer nolice may
include  several Shares, and in such case shall
operate as il it wore a separate notice in respect
of caci. The transfer notice shall not be revoeable
except with the sanclion of the Dircelors.

(b) 1f the Company shall wilthin the space of twenly-
cight days afler heing served with sueh notice find
the Governing 'Direetor, or, failing him, a Member,
willmg to purchase the Share (hercinalter callod
“the purchasing Member ) and shall give notice
thereof to the proposing  transferor, he shall be
hound upon payment of the faiv value to fransfor
the Share (o the puro]ﬁ],;-:ing Member.

() Tn case any difference nrises between the proposing
travslevor and  {he purchasing Member as to the

2 ..
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fzur.value of a Share the Aunditor shall, on {le
application of either parly, eestily in wriling the
sur which in his  opinion s the fair  value,
and such sum shall he deemed to he the fair
wlue, and in so cerlifying the Auditor shall he
considered fo be aeling as an expert and nof as
an  arbitrator; and  aceordingly The Arhitration
Act, 1889, shall not apply.

& (@) IF iu any case the proposing lransieror after having
" become bound as aloresaid makes default
transferving the Share the Company may receive
the purchnge woney, and shall * thereapon  cause
the name of the purchasing Member to he entered
in the Register as the Folder of the Share, and
: shall hold the purchase money m trust for the
. proposing transferor. The receipt of the Company
: for the purchase money shall be a good discharge

to the purchasing Member, and after his name
! has been cntered in the Register in purported
; oxercise of the aforesaid power the validity of the
proceedings shall not be questioned by any person.

() If the Company chall nob within the space of
{wenty-cight days after being served  wilh the
transler notice find the (loverning Director, or,

. failing  him, "a Member, willing to purchase the

| Shares and give notiee in manner aforesaid, the

@;3 ' proposing transferor ¢hall at any time withm th.rce

v calendar months  afterwards he at liberly, subject
. to Sub-Article (i) hereof, fo sell and transfer the
| Shares, or those not placed, lo any person and

al any price.

: (f) All Shares gpecified in any transfer notice given to

' " (he Company as aforesaid shall be offered by the
. Company in  the fiest place to the Cloverning
. Direclor. Any Shaves not accepled by him within
a period of seven days shall then be olfered by the
@) (lompany fo the other Members as mearly as may
| lo the oxisling Shares held by

he in proportion
and the offer she 1 in cnch case

{hem respeclively,
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limit the time within which the same, if not |
aceepled, will he deemel to be deelined, and may |
nolify to the Members that any Member who desives
an allotment of Bhaves in excess of his proportion
should in his reply stule how many excess Shares
he desires 1o have; and i€ all the Mombers do nof
claim their proportions the wiclaimed Shares shall
be used for satsfying the claims in excess. I any o
Shares <hall not be capable without fractions of ‘ ;
being oltered to the Members in proportion {o their @{})
exisling holdings the smune shall be offered fo the

"

Members, or some ol them, in such proportions or :

in such manner as may be delermined by Jois drawn i

in vegard thereto, and the lots shall be drawn in ,;
siich mammer as the Divectors think [it. ;

(1) Tue foregoing provisions of this Article shall nob ]
anply to any iransfoey of Shares hy the CGoverning 1
Diveetor or by big exceutors or administrators. ;

kt

(h) Any Share way he (ransferred by the Governing ]

Direelor o any other Member of the Company,
or 1o his wife, or to his son, daughter, grandsou, ;
grand-daughter, or other issue, son-in-law, daughter-

m-law, brother, sister, nephew, or nicce, and after

his death any Shave may be {ransgferred by his

exceulors or administvators to anv Member of the 3
Company, or to his widow, or to his son, daughler,
grandson, grand-daughier, or other issue, son-in-law,
daughler-in-law, hrother, sister, 11('!1311;‘\\f, or nicce,
and Shares standing in the names of the Llrastecs
of his Will may he (ransferred upon any change of
trustees o the trustees for the lime heing of such
Will; and the foregoing restrictions shall not apply
to any bransfer authorised by this Sub-Avticle.

P
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(i) Subject Lo Sub-Article (B) hereofl, the Direciors may
in their absolnte and mneontrolled diseretion relfuse
lo vegister any proposed transfer of  Shaves; and
Clanse 20 of Table A shall be maodified accordingly.

i
e

o

() Whenever any Member of {he Company (other than
the Governing Dircelor) who is employed by the ;
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Company in any eapaeity eecases from any cause to
bee 0 employed by the Company the Directors may,
I they think desirable, cal) wpon and eompel sueh
Member or (in the event of his death) his repre-
serdutive (o sell and dispose of any Share or Shares
slanding in the name of sueh Member at the per
lue thereof 1o the Governing Diveetopr, or, fuiling
bim, to some other Member selected by  ibe
Direelors, and if snch request is not complied with
within fourteen days from the same being made ihe
Direetors 1y fhemselves transfer, dispose of, or
sell such Shave or Shares at the par value (hercof,
and hold the purehase money in trust for the person
entitled thereto, and in sueh ease the reeeipt of the
Company for the purchase money shall be a good
disclarge to the purchazer, and afler his name has
been entered in the Register in purported exercise
of the afmesaid power the validity of suel
proceedings shall not be queslioned by any person.

BORROWING DPOWERS,

15. 'I'he Directors may raise or borrow for the purposes
of the Company’s business such smn or snms of money as they
think fit, and ay secure the repaymeut of or raise amy such
sum or sams as aforesaid by mortgage or charge upon the whole
or any part of the property and assets of the Cowpany,
present and future, including its unealled or unissued Capital,
or by the issue, at such price as they may think fit, of Bonds
or Debentures, eithor charged npon the whole or any part
of tho proporty and assets of the Company or n(.)l; 50 (:-hm-ged,
or in such other way as fhe Dirvectors may bliinde  expedient.

16. A Tegister of the Holders of ﬂm. I)ebenhnreis of the
(fompany shall be kepb ab the Registered Office of: the (;Ojlllaalluy,
aml shall bo opeun tu the inspection of the Registered Hohl‘m-s
of such Debentures and of any Member of the Golnpnny: subject
to such rvesbrictions as the Company in Gioneral Meeting may
from time o time impeso. The Dirvecbors may .c1ose‘ stich
Rogister for such period ov periods a3 -I;hey 111:17\} think fit, nob
exceeding in the aggregate thirty days in each year.
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GUNERAL MEETINGS,

17, A CGenersd Merting of the Campany shall be Ield
in eacl seav at sueh time and place as the Diveerors shall appoiar.
B dbeofanlt of a CGeneral Mecting Boing ~o licld a2 General Mecfing
may be eopvensd by any twe Members in the same manner as
nesly s possible as fhat in whiely Meotings ave to be eonveued
by the Diveetors,  The aforesald General Mectings shall Do callod
“ Ordinaey * Meetings; all other General Moetings shall be called
@ [ixtraordingrey,”™ '

18. "The aceidental omission {o give nofice of o Goeneral
Mocling to any Mamber shall pot fnvalidate the procecdings at
such Mecting.

19, A Mecting may, with the weitten consent of all the
Morrhers, be couvened by loss than seven days’' wnotice and in
such mwamor as the Members may think 66; and Clause 44 of
Table A shall be modified accordingly.

VOTES OF MEMBERS.

20. A poll shall be taken whenever directed by the
Chuirman or demanded by one or more Members entitled to
vote and holding or represeuting by proxy not less than one
tenth of the Sharo Capital of the Company for the time being
fssued ; and Clanse 56 of Table A shall be modified accordingly.

GOVERNING DIRECTOR.

2l.  Notwithstanding the provisions of Table A, or anything
hereinbelore or heveinufter contained, the following provisions
shall have effect :—

(@) Crarnis Rownasp Seerer shall be the Governing
Divector and Managing Director of the Company
and. Clairman of the Boavd of Directors until he
resigns the office or dies, or conses to hold Shares
in the Company to the nominal value of at loast
One Thovsand Pounds; and whilst he retains the
said oflice he shall have anghority to exercise all
the powers, authorities, and diserctions by Table A

PRESEREES S
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67 these | QR L S Th ssed o Trg wrsted in the
Dizeetors genera®e, smi o weolaten I wrting
apder his Dand shaill e as vaud and effostive as
# resolntion  passed Ly the Bonrd of Direerors,
and all the other Directors GE any) fur the 1ime
being of the Compony shall be wodey Dis ecntyel,
apd shall be Lownd to eouform to his dweetions
i regard to the Company’s husiness,
(b} The said Coaneps Rownase S, whild Jie bolds
» {‘f:v office of Governing Direcior, may from fime o
fime and at any time appoint any other perrons 10 he
Hireetors of the Company, and may define, limit, and
restriet Lheir powers, and may fix and determine
their remuneration and duiies, and may at any thue
remove auy Director, howsoever appointed, and nny
at any time conveme a General Meeting of the
Compuny.  Hvery such appointment or removal
must be in writing under the hand of the said
Cuarrrg Rownaxp Sk,

() The said Cnarres TRowraxp Spreee shall wve power
to Ax hiz own remuneration as Governing Dirveceor.

(y T the said Cimarnes ROWpAND Serrere shall resign
the offine of Governing Dircctor he shall hecome
an Qrdinary Director,

() I the said Cuarrss Rowrawn urroe dies whilst he

holds tha office of Governing Divector, lie wmay by

s Will or any Codicil thereto appoint any other

&) person to be a Director ot Governing Divector iu
his place, and divect and determine what shull be

the powers, antherities, and diseresions of such

Divector or  Governing  Divector and what iy

vommneration and  qualification and how fong he

<hail be enfitled to hold such office, and in

default of sueh divection ~ and determination  tho

person SO appointed shall have only fthe powers

of an Ordinary Director. In defaule of any such

appointment, the legal personal represgontatives of

@, tho said  Cnarips ROWLAND Sprtre may wake the

7 appointment.

(/y 1t and whon there ¢hall not be a Governing Divector

(which cvent t¢ heveinafter referred to as the

1

e
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temination of the sriginal management™) the other
Directors or Dieetrr (3 any) then in office shall
forchwith  eonvene a Ceneral Meeting of the
Company for the purpose of electing o Board of
Divectors, and if they do not convene such
Meeting within fourteen days after there shall nob
be a Coverning Divector, any Member may convens
such Meeting.

99 Plhe sovernl Articles and provisions hercinbefore and
heveinafter contained, and the provisions of Table A so far

a8 they are mot hereby excluded in rcation to the Dirvectors,

shall ali be snbject to the several Avticles and provisions
horeinbefore and hercinafter contained in relation to the
Governing Director so long as there shall be a Governing
Director of the Company holding office, but shall have * full
force and elfect after the termination of the original
management, :

DIRECTORS.

92 Mhe number of Directors shall not be less than two
nor more than seven.

24, Ihe first Directors of the Company shall be the
said Cuannes Rowrayp Swrvee, and Mavpe Serrsr, and Czoun
RowLash SErrei.

25, After the termination of the original nanagement,
the Directors shall have power abt any time aud from
time to time to appoint any other person to be a Divector
of the Company either to 1l a caswal vacancy or as an addition
to the Board, but so that the total number of Directors shall
not at any time oxceed the maximum number hiereinbefore fixed.
Any Director so appointed shall hold office only until the next
following Ordinary Gencral Meeting, when le shall retire, but
shall be eligible for re-election.

26. Tle qualification of every Direetor shall be the holding
in his own right and as sole Holder of Shuares of the Company
to the mominal value of not less than One Thousand Pounds.
A Dircctor may sct Lefore acquiving his qualification, but shall
in any case acquire his qualification within one calendar month
of Deing appointed a Director, '
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27. A memorandam in weiting signed by all the Dweetors

2” l“m time being and pasted in or attached to the Mide
Bouk shall e ps effective for all purposes ns o resolution

’ Direptnrs  (as al s 2 i
ﬂfk the l.)uno.jmb pasted al u Mesting daly convened, held,
asd rometituted.
D] (St .
42, When the sail Cuanins Roweanp Serrsr ceases to be
* e i 3 HY 3 .| tuy
{he Governing Direetor of the Company, the quormin of Directors
for transacting business shall be such number, nor being less than
two, as may be dstermined by the Directors. '

DISQUALIFICATION OF DIRBCTORS.

29, The office of 4:1 Director shall bo vacated—

(1) Tt he become bankrupt or imsolvent or compound
with his creditors; '

(b) It he Dbecome of unsound mind or be found: a
Janatic; ‘

(¢) [F he be convieted of an indictable offence;’

(d) 31 he cease to liold the mecessavy Slhiare qualifieation
or do not obtain the sanie within ome ealendar
month from the date. of his appoinrmond;

(v) It he absenb himself from the Meerings of Directors
for a period of six calendar mouths withoub special
leave of absence from the other Dircctors;

(f) It he givo the Directors one calendar month’s notice
in writing thar he resigns g office.

Bub any act done in good [faith by a Divector whose office is
vacated as aforesaid ghall be vulid unless, prior to the doing
of such act, written notice shall have heen served upun the
Dircetors or au entry shall have heen made in the Directors’
“linute Book stating thab quch Divector has ceased to e a

Divector of the Conpany.

30. A Director may hold any office of profit under the
(‘ompany (other than that of Auditor) in conjunction with the
office of Divector, and may enter into contracts or ar;‘mlgem‘opts
or buve dealings wibh the Company, and shall nob be disyualified

from office thereby, nor shall he bo iable to account to the
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Ceapars e any profit avising oub of any ruch  eontract,
corangement, or dealing to whieh he is a party or in which
he is interested by reason of his being at the sume time @
Direetor of the Company, provided that such Dipector diseluses
to the Board at or before the time when sugh confract, arrange-
ment, or desling is determined upon his interest therein, or, if
snch inferest is subsequently acquired, provided fhab he on the
fivst occasion possible discloses to the Board the fact that he
has acquived such inferest. Any Direetor may vote as a Divector
i regard tc any contract, arvangement, ov dealing in which le
is interested or upon any matter arising thereont.

MANAGING DIRECTOR.

31. 'The Direcbors m.hf from time to time.entrust to and
confer upon the Managing Divector or Manager all or any of
the powers of the Directors (excepting the power to make Calls,
forfeit Shaves, borrow monay, or issue Debentnres) that they
may think fit. Bub the exercise of all powers by the Mannging
Divector or Maunger shall be subject to swch vegulnbions s
restrictions as the Directors may from time to tine make and
impose, and the said powers may ab any time be withdrawn,
vevoked, or vavied.

SEAL
()

42 If and so long as the said Cnanrms Rownaxp Serren
is the Governing Director of the Company, Clause 76 of Wable A
shall be vead and construed as if the words “the Governing
Divector ® were substituted for the words “at least two
Directors,” and as if the words *such Governing Direetor™
were substituted for the wovds “those two Iirectors.”

NOTICES.

53. Where & nobice is senb by post ib shall be deemed to
have heen served at the expiralion of twenty-four hours afler
it was posted; and Clanse 110 of Table A shall be modified
accordingly.

34, A Member who has no registercd addvess in the TUnited
Kingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shall not
be cntitled to rcceive any moticos from the Company.
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WINDING TUP.

3. TIf tho Company shall be wound up the assets remaining
after payment of the debts and linbilities of the Company and
the costs of the liguidation shall be applied : lirst, in repaying
{0 the Members the amounts paid up or credited as paid up on
tho Shares held by them respectively; and the balance (if any)
shall be disteibuted among the Members in proportion to the
number of Shaves held by them respectively : Provided always
that the provisions hereof shall be subjeet to the rights of the
Tlolders of Shaves (if any) issued upon special ecnditions.

36. With the sanction of an Extraordinary Resolution of the
Members any part of the assels of the Company, including
any shares in other compaunies, may be divided among the
Mombers of the Company in specie, or may be vested in trusices
for the venofit of such Members, and the liguidation of the
Company may be closed and the Company dissolved, but so that
po Member shall b+ soupslle® to accept any shares whereon
thore is ary liability. S
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NAMES, ADDRESSES, AND DESCRIPTIONR OF SUBECRIVERS.
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| Copy .
| SPECIAL RESOLUTTION b
f D
5: - Of -
fro——
‘ REGIS v
& STONE & COMPANY (BRISTOL) LIMITED.
178 e
Passed the 6th day of September, 1940. , :
.
At an Extraordinary General Meeting of the Memtuwa ,?

of the above-named Company, duly convensd pursuar s o

the provisions of Section 117 (2) of the Companie; /b
1929, and heid at the reglstered office on the At
of September 1940, the following SPECIAL RES i/

wes duly passed:-
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xhi's

"That the Regulations contained In the primia,:

SYTER

document submitted to thig Meeting anéifmm
z\ﬂwi purpcse of identification subscribed .7 % .«
Chairmen thereof be approved end adc¢
Articles of Associlation of the Comy
stltution for, and to the exclusirs
existing Artlcles thereof,"
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16 Si2p. 1940
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LIEN ON SHARES,

7. Articles 7, 8, 9 and 10 of Table A shall apply,ex-~
¢ept that in Article 7 of Table A the words "not,@einﬁ
& fully peid shere" and "other than fully pald shires
shall be omitted.
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CALLS ON SHARES,
8. Articles 11 to L6,1lnclusive,of Table A shall apply.
TRANSFER AND TRANSMISSION OF SHARES.

9. (a) Subject to Sub-clause (£) hereof no Shares in
the Company shall be tranaferred to a persén not a Men-

ber of the Company so long as any Member of the Conmpany

may be willing to purchase such Shares at a falr value

Eo befgscertained in accordance with sub-cisuse (b)
ereof. .

(b) If any Member desires to sell or transfer his
Shares or any of them he shall notlfy his desire to the
Directors by sending them a notice in writing (herein-
after called "a transfer notice") to the effect that he
desires to sell or transfer such Shares. The said trans-
fer notice shall specify the number of Shares for sale
or trensfer, and the sum estimated by the =selling Member
to be the value of each of such Shares. The receipt by
the Directors of the saild transfer notice shall consti-
tute an authority to them to offer the Shares for sale
at a falr value ascertained as follows, viz:« The sum
80 estimated by the selling Member shall if approved by
the Directors be the fair value, bub in the absence of
such approval in order %o prevent disputes arising, the
fair value shall be the Auditors valuation of the cur—
rent worth of the Company's Shares to be made by him
in writing at the request of the Directors.

(¢) When the fair value of the sald Shares has been
fixed under the provisions of sub-clause (b) hereof,the
Directors shall cause a notice to be sent to the sell-
ing Member informing him of the current wvalme of his
Shares which may thereupon bs so0ld to the Governing
Director and falling him the Directors shall cause 8
notice to be sent t0 every other Member of the Company
stating the number of Shares for ssle and the feir
value of such Sharmas, and shall therein invite each
of such Members to glve notice in writing within four-
teen days whether he 1ls willing to purchase any,and if
80 what maxlmum number of such Shares. At the explra-
tion of such fourteen days theo Directors shall appor-
tlon such Shares emongst those Members (if eny,if more
than one) who shall have given notice to purchase the
same, and as far as.may bHe pro rata according to the
numbexr of Shares already held by them respectively:
provided that no Member shall be obliged to btake more
than the maximvm number of such Shares which he heas
expressed hls willlngness to take In his answer to the
sald notlice. If the number of Members who have given
notice to purchase any o1 such Shares exceeds the num-
ber of Shares to be sold, the Dirsctors shall nob APPOY -
tlon mors than one of such Shares to any one Member, and
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shall select as purchasers Members having lergeX hold-
ings of Shares in the Compsny in preference to Members
having smeller holdings. The Directors shall then
inform the selling Member that the Governing Pirector
wlll purchase the shares cor falling hin of the nemes
and addressea of the Members who desire tc purchase
his Shares and of the number of Shares required by
each, and such selling Member shall complete and
execute a trensfer or trensfers to the saild purchaeing
Member or Members snd shall deliver up the tranafey

or transfers snd relative Certificabes to the purcheasg~
ing Member or Members in exchange for the purchase
money. When there are several purchaasing Members,

the selling Member shall deliver his Share Certifl-
cates and Transfers to the Company and fThe Secretary
shall retain the Share Certificates and shall certify
on the Transfers that the relatlive Share Certificates
for the selling Member's Shares have bsen duly lodged

in the office of the Company.

(4) If the Directors shell be unable within one
month after receipt of the transfer notice to find a
purchager for &ll or any of the Shares among the Mem-
bers of the Company, the selling Member may gell such
Sheres as remaln unsold to any person, thouvgh not &
Member of the Company, and at any price, but subject
to the right of the Directors (without assigning any
reason) to refuse rveglstration of the transfer when
the proposed transferee 1s a person of whom they do
not approve, or where the Shares comprised 1n the
trenafer are Shares on which the Compeny has a lien.

(e) A transfer notice glven under thls Artlcle
ghall not be revocable except with the consent of the

Governing Dirsctor in writing.

(f) subjeet to Sub-clause (h) hersof any ghare
may be transferred by the Gowverning Director or the
Deputy Governing Dirsctor to any other Member of the
Company or to his Wife, or to nis Son, Daughter or
other issue and after his death any share may be
transferred by his Executors or Administrators to
any Member of the Company, or to his Widow, or to
his Son, Daughter or other issue and shares standing
in the name of Trustees of his Will may be btransferred
upon any chenge of Trustees to the Trustees for the
time being of such Will; and the Directors shall be
bound to register a transfer aubthorized by this sub-
clause notwlithstanding any restrlctions on the trans-
for of the Company's Shares by these &rtlcles or by

Table A expressed.

(g) Whensver any member of +the Company (other
then the Governing Director or the Deputy Governlng
pirector) who is employed by the Company in any cap-
acity ceases from any cause £o be so omployed by the
Compeny, the Directors mey 1f they think desirable,
call upon and compel such Member or (in the event of
mis death) his representatives %o sell and dispose of
any share or shares standing in the name of such Mem-
ver at the par value thereof to the Govermning Director
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or, falling him to some other Member selocted by the
Directors and 1f such request is not complied with
within fourbeen days from the seme being wade, the
Directors may themselves transfer, dlspose of or sell
such shave or shares at the par value bhereof and hold
the purchase money in trust for the persons entitled
thereto and in such case the recelpt of the Company
for the purchase money shali be a good dilscharge to
the purchaser, and after his name has been entered in
the Reglster in purported exercise of the aforesaid
bower, the velldity of such procesedings shall not be
questioned by any pemrson. '

(h} Upon the death of elther the Governing Dir-
ector or the Deputy Governing Director, the Directors
of the Company shall forthwith authorize any transfer
of the Company's Sheres from the deceased Governing
Director or Deputy Governing Director to the survivor
of them ln accordance with any valid contract which
might exist between them and which shall have been
legally executed during their Joint lifetime anad the
Dlrectors shall be bound to register such transfer r
notwithstanding eny restriction on the transfer of '
the Company's Shares by these Articles or by Table A b
expressed. In the absence of the existence of such & o
contract the survivor of the Governing Director or the
Deputy Governing Director may if he thinks deslrable,
call upon and compe®. the legal personal representative i
of the deceased Director to sell and dispose of to him )
or his nominee at the falr value the shares standing 2
in the name of the deceased Director or any of such
shares and i1f such request 1s not complied with within :
fourteen days from the same being made, the Directors !
may themselves transfer, dispose of or sell such Share y
or Shares at the falr value thersof, and hold the pur-
chase money In trust for the person entitled thereto,
and in such case the receipt of the Company for the
purchase money shall be a good discharge to the pur-
chager, and after hils name has been entered in the
Reglster in purportad exercise of the aforssaid power,
the valldity of such proceedings shall not be quag-
tioned by any person. Subject to the right of the
legal personal representative to invoke Artilcle 9,
Sub-clause (b) hereof, the falr value of such ghures
shall be the value placed upon them by the HEstate Duty
Office for the purposes of Probate of the Estate of
the deceased Governing Director or Deputy Governing
Director. .

FORM AND EFFECT OF TRANSFER,

S Tt T

B

10. Artlcles 17 to 22,inclusive,of Table A shall ap- i
Ply, except that in Article 19 of Table A the words G
'not being fully pald Shares" shall be omitted, 1

11. Without prejudice to the power of the Gompany to

register as Shareholder or Debenture holder any person :
to whom the risht to any Shares in or Debenturss of ;

the Company hasg been transmitted by operation of law, .
no transfer of Shares in or Debentures of the Coupany .
shall be reglstered unless and until & proper instrument '

of transfer has been delivered to the Company.



FORFEITURE OF SHARES.

12, Articles 23 To 29,inclusive,of Table A shaell apply.

ALXERATION OF CAPITAL.
13. Articles 34 to 38,inclusive,of Table A shall apply.
GENERAL MEETINGS.

14. Arbicles 39, 40 and 41 of Table A shall apply,ex-
cept that in Article 39 thereof the words "prescribed
by the Company in General Neebing” shall be omitted
and the words "determined by the Directors" shall be
inserted and substituted therefor.

NOTICE OF GENERAL MEETINGS.

15. Articles 42 and 43 of Table A shall apply.
PROCEEDINGS AT GENERAL MEETINGS.

16, No business shall be trensacted at any General
Meeting unless a quorum of Members 1s present at the
time when the Meeting proceeds to business; save a8 In
Articie 46 of Table A is otherwlise provided two Members
personally present and holding or representing by proxy
not less bhan one-twentieth of the issued Share Capital
of the Company, skall be a guorum. The Governlng Direc~
tor, and in his absence the Deputy Governlng Director,
shall preside and take the Chalr at every Genersl Meeb-
ing of the Company. -

17. Articles 44, .46, 48, 49, 51, 52 and 53,0f Table A
ghall also apply.

RESOLUTIONS AT GENERAL MEETINGS.

18. At any CGeneral Meeting a Resolution pub to the
vote of the Mseting shall be decided on a show of bands,
unlesa a poll is (before or on the declaration of the
result of the show of hams) demanded,and,unless a poll
is so demanded, a declaration by the Chalrmen that a
Regolution has,on & show of hands,been carried,or car-
ried unanimousiy,or by a particular me jord by,or lost,
and an entry to that effect in the book of proceedings
of the Compeny,shall be conclusive evidence of the fact,
without proof of the nunber or proportlon of the vobtes
recorded in favour of ,or against,that Resolution.

DEMAND OF A POLL.

19, Any one or more Members present in person or by
proxy en%ltled to vote and holding or representing by
proxy not less than f1fteen per cent.of the pald up
Capiltal of the Company,shall be entitled to demand &

poll. '
VOTES OF MEMBERS.

0. {a) Articles 54 to 62,1in-lusive,of Table A sghall
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apply, except that in Article 59 of Table A the words
dgigiogy need not be a Member of the Company” shall be
ed.,

(b) No person shall act as a proxy unleas eithsr
he is entitled on his own behalf to be present and vote
at the Meeting at which he acts as proxy,or he has been
aggointed to act at that Meeting as proxy for a corpor-
a onl

CORPORATIONS ACTING BY REPRESENTATIVES.

21. Article 63 of Table A shall apply.
DIRECTORS.

22, (a) The number of the Directors of the Company
ghall not be more than 7 nor less than 2. The Dirw
ectors of the Company shall be:~

Cecll Rowland Setter,
John Bedford Setter and
Mrs.Maude Setter.

(b) Subject to the provisions of Article 29 the
sald Maude Setter mo long as ghe continwves to be the
heneficlial owner of 170 Shares in the Compeny shall
remain a Director of the Company - not subject to
retlrement or removal under the provisions of Articles
73 to 77 and Artlcle 80 of Table A - untll she shall
dle or elect to retire. :

23. The qualification of a Director shall be the
holding of at least 100 Shares in the Company. A Dir-
ector may act before acquiring his qualification but
1t shell be his duty to acquire his sald qualifiication
within two calendar months after his appointment. The
remuneration of the Directors shall from time to time
be determined by the Bcard and untll the Company in
General Meeting resolve otherwlse the Ordinary Direc-
tors remuneration of the sald Cecll Rowland Sstter
and the sald John Bedford Setter shall be equal,

Such remuneration shall be treated as aceruing from
day to day. The Directors shall also be entitled to
be pald their reasonable travelling and hotel &nd
obther expenses incurred in comscguence of their
attendance at Board Meetings,and otherwise in ths
executlion of their duties,

GOVERNING DIRECTOR AND DEPUTY GOVERNING DIRECTOR.

24, Notwlthstanding the provisions of Table A,or any-
thing hereinbefore or hereinafter contalned,the follow-
ing provisions shall have effect:~

(a.) Cecil Rowland Setter shall be the Governing Dir-
ector and Maneging Director of the Company and Chair-
man of the Board of Directors untll he resigns the
office or dieg or ceases to hold shares in the Com-
pany to the nominal value of at least One Thousand
Pounds; and whllst he retalns ths sald office he

s g e
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shall have authority to exercise sll the powers,
authorities and discretions by Table A or those pres-
ents exprsssed to be vested in the Directors goner-
8lly, end B resolution in writing undsr hix band shall
be as valid and effechive as a regoluviion npssed by the
Board of Dirvectors and all the other Divectors {(if any)
for the time being of the Company shall be unisr his
control, and shall be hound to conform Lo his direc-
tions in regard to the Company’s business.

(b) The said Cecil Rowland Sebtter whilat he holds
the offiecs of “overning Director, may from time to time
and at any time appoint any other persons to be Direc-
tors of the Company end may defins, 1imit,and restrict
thelr powsrs and may f£ix and determine their remunera-
tion and duties, and mey at any time remove any Director
except the Deputy Governing Director howsoever appolnted,
and may at any tlume converneo & General Meeting of the
Company. Every such appoinbment or removal must be in
writing vnder the hend of the gald Cecil Rowland Setter.

(c) Subject to Artlcle 36 hereof the remuneration
of the saild Cecil Rowlend Setter as Governing Director
in addition to any Salaery voted 1n asccordance with
Article 23 hereof ghall he £580 per annum.

(4) If the said <ufi: Rowland Setter shall resign
the office of Govermiirg Dirsctor he shell become an
Ordinary Director.

(e} Subject to Sub-clause (g) hereof if the saild
Cecll Rowland Setter dles whilst he holds the office of
Governing Director he may by his Will or eny Codicil
thereto appoint any cther person to be a Director or
Governing Mrector in his place, and dlrsct and deter-
mine what shell be the powers,suthorities and dlscre-
tions of such Director or Governing Diresctor and whakt
his remuneration snd qualification and how long he shall
be enbitled to hold such office, and 1n default of such
direction and determinutlion the person SO appointed
ghall have only the powers of an Ordinary Director.

Tn default of any such appointment the legal personal
representatives of the ggid Cecil Rowiand Setter may
make the appointment.

(£) John Bedford Setter shall be the Deputy
Governing Directhor and Deputy Menaging Director of
tho Comrany uwnbil 2 resigns the office or dies or
ceaset o hold rhares in the Company to the nominal
yalue +f at leort One thousand pounds xnd whilst he
retaing the said offlce e stieil in the absence of
the sald Cecill Rowlend Tetter teake the Chalr at all
meetings of tho Directors end of the Company and
shall at all times oxercise all the rights and poworsa
of the Governing Dirsctor in the absence of the Gov-

orning Director.

(g) The sald John Bedford Setter if he retalns
the office of Deputy Governing Director at the time
shall be the Governing Directoy of the Company upon
the death or potbivement of the sald Cecll Rowland

L
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setter and as Governing pirector he shall ha ' I

ve all ik
yights, powers and privileges as 1n these Articles 1ﬁ
gxpressed to be vested in the said Cecil Rowland '
setter as Governlng Director.

o5, Tf and when there ghall not be a Govern : e
tor the other Directors or Director (if ang)i%%éi?igf
office shall forthwlth convene & General Meeting of
the Company for the purporse of electing a Bospd of
pirectors, snd if they do not convene such a Meoting
within fourteen days after rhere shell not be a Gov-
erning Director, any Member may converne guch a Meeting,

POWERS AND DUTIES OF DIRECTORS.

26, Sublect tO Article 24 hereof and nitless otherwlse

e@xpressly provided herein Articlas 67, 68 and 70 of
Table A shall apply.

BORROWING BY DIRECTORS.

o7. The Directors may from time to tlme at their dis-
cretion ralse oOr porrow any sum or Sums of money for
the purposes of the Company, and may gecure the sums

so ralged or borrowed by mortgage of the whole or auny
part of the property and easets of the Company both
present &nd future, including the uncalled Capitel of
the Company, Or by Debentures, Debenture Stock or other
Securities charged upon f1r« said property and assets of
the (ompanye Provided that no 1nvitation shall be

4 spued to the public to gubscribe for any such Deben-
tures or Debenture stock of the Company.

THE SBEAL.

o8, The Seal of tho Company gshall not be affixed to
any inatrument except by the anthority of the Governing
piprector and in the presence,of_eithqr the Secretary
and one Director 0T in the presence of two Directors,
and who shall slgn every 1pe trument ©o which the Seal

of the Company ig 80 affized In thelr presence.

DISQHALEFIOATIOH§ OF DIRECTORS.

29, The office of Direchor ghall be vacated 1if the
Director: -~

(a) Ceases to hold the necessdly qualification in
gheres or 4oes not obtaln the same within two
calendal months after hia appointmant; or

(p) Becomes benkrupt, sngolvent or compoundd wilth
-~ his creditors; OF

‘fncomes rohibited from belog & Director BY
(e) reason og any ordeYr made under coctions 217 and
o275 of the Companles Act, 1929«

(a) 18 found lunatic OF becomes OFf wasound mind;
or

e i — AT -
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(o6} Glves The Dirsctore one 2ulend
! ) y 2elendar monbhis notis
égéggiging %hat he resigns his offic£,1n~Wh1%;?
ve 3 office shell Le vacated at the exolr-
ation of such celendar month, T

. A Director way hold an

ector ua 1y other office or plas
gigﬁiz wnder the Company except that of Auditgrangogf
their gggglggg ggnditiona as the Board of Directors In
CompanyQ serotion may deem advantegeous bto the

31, Subject as herelnafl s s

be interested in, concerggg ggﬁt;gnggygpfggzgiortmay
the profits of any contract or’arrangement witga ihfn
Company (without belng accountable to the fom fn 'fe
profits derived by bim under any such céntracg oy o
arrengement) provided always thei, immedletel 'ugon
becoming so interesbed, concerned or entiéledyso"to
participate, such Director shall declare the nﬁtu;

of his interest at a Meebing of the Directors'of tg
Company. In the case of a proposed contract or °
arvangement the declaratlon required by this Article
to be mede by a Director shell be made at the Mee®in
of the Dlrectors at which the question of enterin 8
into sueh coniract or arrangement is first taken %nto
consideration, or if the Director was noi at the date
of that Meeting interested in the proposed contract
or arrangement, at the next Meeting of the Directors
held after he becomes so inberested, and in a case
where the Direcktor becomes interssted in a contract
after it 1s made, the sald declaration shall be made
ot the first Meeting of the Directors held after ths
Diresctcr becomas so inberested. For the purposes of
this Arbicie & general notice glven to the Directors
of the Cowpsny by any Direcbor to the offaect thab he
15 @ member of a speclfled company or firm, and 1s to
be regarded as interested in any contract which may
after the date of the notice be made with that .com-
pany oxr firm ghall he deemed to be 2 sufficient dec~-
lapation of inberest in rolation to any contract so
made. A Director so interssted, concerned or parti-
cipating or entitled &0 te particlpate who has duly
Jeclared the nature of hls intorest in accordence

with the provisions of this Ar
to wobe 1n respect of any suc

ROTATION OF DIRECTORS.

32, Awnbticles 73 to 80,1
unless herein otherwlse expressly providaed.

PROCEEDINGS OF DIRECTORS.

ecoasary for the gransaction of the

33. The guorum I
Directors may bs fixed by the Goverming

waginess of Yhe

Divector and unless so fixed, ghall be two.

34, A Reaclubion in writing, $:
tors, ghell L2 a8 valld
pasged &t 3 Nazeti
congtituted.

e

2l FOSETS IS L

ticle, shall be entitled
h contract or arrangement.

nolusive,of Table A ahall apply

gned by all the Dlrec-
and effectual as if it had been
ng of the pirectors Auly convened and
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General Meaoting.

42. A Member who hasg no reglistered address in the
Tnited Kingdom, and has not svpplisd to the Company
an address within the United Kingdom for the gilving

of notices to him shall not be entitled to have =&
rnotice sarved on him.

WINDING TE.

43. On a wiading up of the Company any assebs remaln-
ing after payment or satisfaction of cabalde debies and
1iabilities of the Company, and the costs of winding
up,shall be applied (1) in paylag back to the Menmbars
of the Company the amount of their pald up Capltal In
the order (1f any) prescribed by the Company's Memor«
andunm and Articles asnd {2) subject theveto shall 2o
dlstributed smong the Members in proportion to the
nominal amount of the Capital beld by them respect-
tvely. If the assets shall be insvi'ficient to repey
the paid up Capital in full the loss shall e borne

by the Members in proportion to the nomfinal Caplbal
held by them respsctively.

44, If the Compsny shall be wound up, whether volun-
tarlily or othsrwise, the Liquidator may, with the
ssnction of an Extraordinary Resolution,dlvide among
the contributories in specie or in kind, any pert of
the mssets of the Company, and mpy with the llke
sanchtion, vest any part of the asgebs of the Company
1n Trustees mpon such trusts for +the benefit of the
contributoriea, or any of them, as the Liquidator
with the 1like sanction, shall think £1t. Provided
that ne conbributory shall be compel.led to accepd
eny share which 1s not fully paid np.
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Dorm LA, 55, 28a.
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COMPANY LIMITED BY SHARES. Doty Stamg
infgrsgstzd
here,
\_t " S . . . . . . .
Statement of Tncvease of the Hominal Shave apital
@ OF
_STONE & COMPANY e e
o T
(BRISTOL) j
L ’LIO NOV il
LIMITED,

(Nore :—The Stamp Duty on an Increase of Nominal Capital is Ten Shillings for every
£100 or fraction of £100.)

This Statement has to be registered with the Notice of Increace in the Nominal Capital
required under Section 52 of The Companies Ao, 1929, If uwot so filed within 15
@‘ days after the passing of the Resolution by which the Registered Capital is increased,
Interest on the duty at the rate of 5 per cent, ber annum from the passing of the

S

B T

Resolution is also payable.

SHAW & SONS
LIMITED, ~
o
@ Companies' Publishers, Printers, and Stationers, J j C
I Al
7, 8 & o9, Fetter Lane, Fleet Street, E.C.4. '
& \’;-iej,r ‘ * ;;».\
RSN -
o - s»:n »\\%‘
Presented for filing by ; J A
f"::‘%n‘ ‘,5 \Q
‘fb.:: - “V.‘- S :-4;)
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\“.&?"3, {"‘
\fz&%’\& SO
‘“«.\; W + =
Lag6hly) e WS-
n i o it ..,'-"w?l
&
T



I across.

&

S

NOTE.—-Thisk margin is reserved for Binding, and must not be writte

Che Hominal Share Capital

STONE & COMPANY

[(BRISTOL) = .. Livirep,
has bech increased by the addition thereto of the sum of Ten .

Thousand
.. Pounds, divided into_ 10’000 . .. .Shares

of.. ....0ne. Poungd. e e @3CH, Deyond the Registered Share Capital of

Twenty Thousand Pounds

*Signature ’g

A}

Ikquwmm“Governinngirector,Manager.

Dated the, . .. .. .. Blst.. dayol = gotober. . 94y .

L T P T T T ST e e

*This Statement must be signed by the Marnger v by the seeretary of the Compny.

Sy



No. of Company. A2801N. .. «,:} Form £.4. 50.

a At

2

£

/ ! " nr ‘;:‘
Presented by ) I

The Companies Act, 1929. y ,g, 3
Watice of Jnerease in Jlominal Gupilieasy |
Potice of Juerease i Jommal Gapilde
Pursuant to Section 52. /
R wé o . ..l’;i b :
: : !
i | 1
'x 110 Hov 1941
5
g
Name of ( gtone. &. Company.(Bristal) Limifed t
Company l %
@ :
L
i
!
t
LT.’.‘.L:,‘?LZ’}.:‘:Z:‘-““‘L’.TJZT’L'—"“—"':...".'i"" iyl peos T e E
i,
;
1
L
SHAW & SONS ; §
LIMITED. ) %} 1
A SN VU
%!‘. Companies! Publichers, Printers, and Stationers, . _;‘;g;vz“ Ob ]
o mBd LA
b 2, 3 & 9, Fetter Lane, Fleet Street, E.C.4. ; "’ ~{ i
|
1
| |

The Gompary. ... . B\

e T I T

IR -

e e e i e e



NOTE.—This margin is reserved for binding, and must not he w::itfen ACTOSS.

o ! ¢ y . Y + H
Hotice of Fnevewse in Pominal Cupital

To the REGISTRAR O COMPANIES.

e AR N &, COMPANY
(BRISTOL) LIMITED

Lompans
AN J 2"

hereby gives you notice pursuant to Section 52 of the Companies Act, 1929,

that by (“)---------Spe@i-al Resolution of the Company dated the
29%h |

day of..... 080 ber 1941.. the mominal Capital

of the Company has been increased by the addition thereto of the sum of

£.10,000 beyond the registered Capital of £.80,.000

The additional Capital is divided as follows :—

Nominal Aniount

J- T A F & .
Number of Shares. Class of Share. of each Share.
5000 Ordinary £1
5000 Preflerence 21

The conditions (e.g., voting rights, dividends, ete.), subject to which the
new Shares have been, or are to ba issued, are as follows :—

(a) Ordinary pari passu with existing shares.

{b) Preference

1. Voting Rights nil except on a proposal affecting rights
of holders or on a proposal to wind up the Company.

2, Dividends. 5% per anumm, fixed, non-cumulative.

%. Winding up. Repayment of Capital and arrears of divideng
(it any) pretferentiul

e 5000......0f the new Shares are Preference Sharcs, and aro ¥=[not]:
redecmable. '

(Signature) @J . S—

(Stale whether Director, or Manager or Secretary) Governing. Director (Manager

alet.....day of....Qekober . 10,4

Dated the

S i s g e s
I3 .
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\*" THE COMPANIES ACT, 1.929.

Copy 7
al
@ . SPECTAL RESOLUTIONS
- Of =
¢ STONE & COMPANY (BRISTOL} LIMITED.

~Passzed the 29th day of October,l54l.

4t an Extreordinary CGenerasl Meeting of the Members of
the above-named Compsny, duly convened pursuvant to the
provisions of Section 117 (2) of the Companies Act,1929,
and held at the Reglstered 0Office,Redland Road, Bristol,
on the 29th day of October 1941,the following SPECIAL
. RESOLUTIONS were dquly passed:~

(1) That the Share Capital of the Company be inereased
from £20,000 divided into 20,000 Shares of £1 each
to £30,000 by the creation of 5,000 new Ordinary
Shares of £1 each to rank pari passu with the
exlsting shares and 5,000 new Shares of £1 each to
be called Preference Shares to which shall be at-
taeched the speclal rights,privileges and conditions
following that 18 to say:-

“uau.i;ﬁtﬁj 1. The right to a fixed non-cummlative preferentisl
i dividend at the rate of 5 per cent.per snnum on
‘ ) the Capital for the time being paid up thereon.
- A ) Q

LF’E[QOEubiﬁl 2. The right in & winding up to have the Capital
pald up thereon and all arrears of dividend up to
the date of commencement of the winding up paid
off 1n priority to any payment off of Capltal on
the Ordinary Shares but with no further or other
right to partlcipate in the profits or assets of
the Company.

3, The holders of Preference Shares as such gshell
have no right to receive notice of or to be pres-
ent or to wvote either In person or hy proxy at any
Gonereal ieetling by virtue or in respect of their
holdings of Preference Sharszs unless & Resolubtion
18 proposed affectlny the rights or privileges of
the holders of the Preference Shares or to wind up
the Company,and Article 20 of the Company!s Ari-
icles of Assocletion shall be modified accordingly.

(2) That Articié 25 ofi*the Company's Artlcles of Assocw
lation be emended by the addition and inclusion of
the followlng,viz:-

The Directors shall also be enblitled to be mem-
bers of the Company's Penslon Scheme or Schemes,
and as such to have the beneflt of the Company's
contributions to thelr pensions on the basis of
the aggregate amount of theilr fees as Directors




e, COMPANIES ACT 1929, v

COPY

Sperial Regolutions.

OF

STONE & COMPANY (BRISTOL) LIMITED.

FASSED THE 15th DAY OF OCTOBER, 194‘(.’-’:’%5@%&753’59
) ’ 2 G oeT 1947

AT AN EXTRAORDINARY GENERAL MERTING of the Members. >f the above-

A g,

Soaishs

named Company, duly convened pursuant to the provistonS™or  Section
117 (2) of the Companies Act 1929, and held at the Registeced Office,
Redland Roed, Bristol, on the 15th day of October, 1947, the following
SpECIAL REsoLuTioNs were duly passed :—

(1) That the words ““ The remuneration of the said John Bedford
Setter as Deputy Governing Director shall, subject to Article
26 hereof, be Four Hundred Pounds (£400) per annum in
addition to any Salary voted in accordance with Article 23
hereof ** be and are hereby added to Article 24 clause {f) of
the Company’s Articles of Association.

(2) That Article 36 of the Company's Articles of Association be
deleted and the following substituved :—

“36. Notwithstanding anything herein contained and upon
the death of either the said Cecil Rowland Setter or the
said John Bedford Setter and thereafter, remuneration
in excess of £750 in any year shall not be paidtoa
Governing Director either as Salary, Wages, Commision,

o Bonus, Directors Fees or otherwise and remuneration
in excess of £500 in any year shall not be paid to any
other Director either as Salary, Wages, Commission,
Bonus, Directors Fees or otherwise until and unless.
there shall have been paid on the issued and paid up
Share Capital of the Company a Dividend of 5 per cent:
for that year or the equivalent thercof in cash, and
remuneration in excess of One Thousand Pounds in
any year shall not be paid to any Director including «
Governing Director either as Salary, Wages, Com-
mission, Bonus, Directors Fees or otherwise until and
unless there shall have been paid on the issued and
paid up Share Capital of the Company a dividend of

5D 7% per cent. for that year or the equivalent thereof in
Cash and remuneration in excess of One Thousand
Five Hundred Pounds in any year shall not be paid to

any Director including a Governing Director either as

Salary, Wages, Commission, Bonus, Directors Fegs or
otherwise until and unless there shall have been paid on
the issued and paid up Share Capital of the Company a
dividend of 10 per cent. for that year or the equivalent -«

in cash: subject to the foregoing, Articles 89 to 96
inclusive of Table A shall apply.”’ P ﬁ RS
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THE COMPANIES ACT, 1948, Uig
21

el

Copy

SPECIAL RESOLUTION

of

STONE & COMPANY (BRISTOL) LIMITED. |

Passed the 9th day of November, 1959,

At an Extraordinary General Meeting of the Members of

the above-named Company, duly convened pursuant to the provi~

ons of the Companies Act, 1948, and held at the registered

office Redland Road, Bristol, on the 9th day of November, /1;9 9,
. f Qh\

;

FIASNN A

.

WO

PN e e,
£ :

the following SPECIAL RESOLUTION was duly passe%
4 (z',
!'é_f’ v’ Oy
/’Q \ ng

G QY
That the Regulations contained in the ff;ﬁféd %@
document submitted to this Meeting an f5r the
purpose of sdentification subscribed by \the

Chairman thereof be approved and adopte Q(;.s the
Articles of Association of the Company in s Q;

stitution for, and to the exclusion of &ll the
existing Articles thereof.
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2.

printing, lithography, photography, and other modes ol
representing or reproducing words in a visible forr..

Unless the context otherwise requires, words or expres-

cions contained ir the Articles shall bear the same
meaning as in the Act.

(a)

{b)

(c)

(d)

(e)

The Company is a private company within the meaning
of the Act, and accordingly :-

The right to transfer Shares is restricted in the
manner hereinafter prescribed;

The number of members of the Company is limited
to fifty, excluisive of persons who are in the ‘employ-
ment of the Company, and of persons who, having
been formerly in the employment of the Company,
were while in such employment, and have continued
after the determination of such employment to be,
members of the Company; provided that where two
or more persons hold one or more Shares in the
Company jointly, they shall for the purpose of this
Clause be treated as a single member;

Any invitation to the public to subscribe for any
Shares or Debentures of the Company is prohibited;
but nevertheless an offer or invitation may be made
io the members and de: enture holders of the Com-
pany, subject to the provisions of sub-clause (b) of
this Clause, to subscribe for Shares or Debentures
of the Company if such an offer or invitation can
properly be regarded as a domestic concern of the
persons making and receiving it, whether because
it is not calculated to result directly or indirectly
in the Shares or Debentures becoming available for
subscription or purchase by persons other than those
receiving the offer or invitation, or otherwise;

The Companry shall not have the power to issue
Share Warrants to bearer;

The Company shall be an exempt Private Company
within the meaning of Section 120 (4) of the Act, and
the Directors shall ensure that all the provisions of
the Act and of the Seventh Schedule thereto shall be
at 21l times observed, so that the Company shall
always remain an exempt Private Company; and in
particular no Shares or Debentures of the Company
shall be held by any body corporate, and no person
other than the holder of the Shares or Debentures of
the Company shall have any interest in the said Shares
or Debentures, unless the holding of the said Shares
or Debentures by a body corporate, or the interest in
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the said Shares or Debentures by a person other,
than the holder of the said Shares or Debentures
shall fall within the exceptions to the basic con-
ditions as stated in the said Seventh Schedule. All
the other clauses of the Articles shall apply and
be construed so as to be subject to the provisions
of this Clause.

ALTERATION OF ARTICLES. s

4. The Company may from time t{o time alter or add to
any of these Articles by passing and registering a special
resolution in the manner prescribed by the Act. No Member
of the Company shall be bound by any alteration made in
the Memorandum of Association or in'the Articles after
the date on which he became a Member, if and so far as
the alteration requires him to take or-subscribe for more
Shares than the number held by him at the date on which
the alteration is made, or in any way increases his liability
as at that date to contribute to the Share Capital of, or
otherwise to pay money to, the Company, unless such Mem-
ber agrees in writing to be bound by the alteration either
before or after it is made.

SHARES.
5. Regulations 2 to 10, inclusive, of Table A shall apply.

EMPLOYEES' SHARES.

6. (a) The Directors may 'allot the Employees' Shares or
any of them from time to time to such employees of the
Company as they shall think fit. Before the allotment of
an Employees' Share is made the full nominal amount
thereof must be paid to the Company in cash.

(b) The Employees' Shares shall confer on the holders
thereof the right to receive a fixed non cumulative prefer-
ence dividend at the rate of £5 per cent. per annum:
provided that whilst an Employees' Share is not held by an
employee of the Company the Directors may determine that
the same shall not carry the right to any Dividend.

(¢) The Employees' Shares shall not confer on the
holders thereof the right to receive notice of or to be
present or to vote either in person or by proxy at any
General Meeting by virtue or in respect of their holdings

of Employees' Shares.

(d) In the event of the winding up of the Company, the
holders of the Employees' Shares shall rank pari passu with
the holders of Ordinary Shares.

(e) The Certificates relating to Employees' Shares shall
indicate that the Shares are such.

e, -+ s e et




4.

(f) An Employees' Share shall not be transferable except
as provided by Paragraphs (g), (h) and (1) of this Artigle.

(g) Whenever an Employees’ Share is allotted, or pur-
suant to this Article is transferred to any employee of the
Company, such employee shall be entitled to hold and retain
the same so long as he remains an employee of the Company;
and if by death, resignation, retirement, withdrawal, dig-
missal, or otherwise; he ceascs to be 4ri employee of the
Company, he or his legal personal reprgseltative shall be
bound upon the request in writing of the virtctors and upon
paymeni of the par value to transfer such Share within
twenty-eight days from the said request and payment, to such
person as the Directors may nominate, and if such person so
nominated is not an employee of the Company such person
shall at any time on the request of the Directors transfer
such Share to any employee of the Company nominated by the

Directors.

(h) If any person who ought in conformity with the last
preceding paragraph of this Article to transfer any Employees'
Share makes default in transferring the same, or if in case
of the death of the holder there shall not for.the time being
be a legal personal representative of such holder, the Direc-
tors may in writing under the Common Seal appoint any
person to make the transfer on behalf of the person in de-
fault or on behalf of the deceased holder, as the case may
be, and a transfer by such appointee shall be as effective as
if it were duly executed by the person so in default or by the
legal personal representative of such deceased holder. A
Certificate by the Directors under the Comimon Seal that such
power of appointment has arisen shall be conclusive for all

purposes.

(i) If for six calendar months after the holder of an
Employees' Share has ceased to be an employee of the Com-
pany, the Directors fail io request the transfer of such Share
as aforesaid or the par value thereof shall not be so paid,
the holder of such Share or his legal personal representative
may, by writing, request the Company to convert such Share
irto an Ordinary Share of the Company, and upon such request
being received the Company shall effect such conversion.

(j) Notwithstanding the foregoing provisions, the Company
may by Ordinary Resolution convert any Employees' Shares
into Ordinary Shares without the sanction of the holders of

the Employees' Shares.

(k) Upon any conversion taking place pursuant to Para-
graphs (i) or (j) of this Article, new Certificates relating to
the Shares so converted shall be issued in exchange for the
old Certificates and the requisite alterations shall be made
in the Register of Members of the Company. Fuiom the time

s o
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when the conversion of any Employees' Shares into Ordinary
Shares shall take place the holders thereof shall have all
the privileges and be subject to the same conditions as the

holders of the Ordinary Shares.

(1} Any employee of the Company whilst holding Employ-
ees' Shares may, with the sanction of the Directors, transfer
such Shares or any of them to another employee of the Com-~

pany.

(m) In this Article “"employee of the Company'" means
and includes any Director (other than a Permanent Director),

Secretary, departmental manager, foreman, clerk, salesman,
traveller, or workman, but the' term does not include Auditors.

LIEN.

7. The Company shall have a first and paramount lien on
every Share for all moneys, whether presently payable or
not, called or payable at a fixed time in respect of that
Share, and the Company shall also have a first and para-
mount lien on all Shares standing registered in the name of
a single person for all moneys presently payable by him or
his estate to the Company; but the Directors may at any
time declare any Share to be wholly or in part exempt from
the provisions of this Clause. The Company's lien, if any,
on a Share shall extend to all dividends payable thereon.

8. Regulations 12 to 14, inclusive, of Table A shall apply.

CALLS ON SHARES,

9. Regulations 15 to 21, inclusive, of Table A shall apply.

TRANSFER OF SHARES.

10. If any Member wishes to transfer his Shares, or any of
them, to a person who is not a Member of the Company, the
Member wishing to transfer his Shares (hereinafter referred
to as ''the transferring Member'") shall notify his wish to the
Directors by sending to them a notice in writing (hereinafter
referred to as a "transfer notice') to the effect that he
wishes to transfer such Shares. The said transfer notice
shall specify the number of Shares which the transferring
Member wisheg to transfer, and the sum estimated by the
transferring Member to be the value of each of such Shares
The transferring Member shall not be entitled to revoke a

transfer notice without the consent in ‘writi'ng of the Directors.

L)
11, The receipt by the Directors of a transfer notice shall
constitute an authority to them to offer for sale the Shares
which the transferring Member wishes to transfer at a fair

value, to be ascertained as follows :- )
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{a) If the Directors shall approve the sum estimated
Py the transferring Member as the value of the
Bhares, then such sum shall be the fair value;

(b) If the Directors at their discretion, shall not approve
the sum estimated as the said value by the trans-
ferring Member, .they shall request the Auditor of
the Company to make, in writing, a valuation of the
current value of the said Shares, and the sum thus
fixed by the Auditor shall be. the fair value;

If for any reason the Auditor shall refuse to, or for
any other reason shall not, make the said valuation,
the Directors, with the consent in writing of the
transferring Member, shall request any other person
whom they think fit to make the said valuation in the
same manner as prescribed in sub-clause (b) of this
Clause, and the sum thus fixed by this person shall

be the fair wvalue.

(<)

12, When the fair value of the Shares which the iransferring
Member wishes to transfer shall have been fixed in the man-
ner prescribed in Clause 11 of the Articles, the Directors
shall cause a notice in writing to be sent to the transferring
Member, informing him of the fair value of the Shares, and
shall also cause a noiice to be sent to-every other Member
of the Company, stating the number and the fair value of the
said Shares, and shall therein invite each of such Members
to give notice, in writing, within fourteen days whether he is
willing to purchase any, and if so what maximum number, of

the said Shares.

13. 1f at the expiration of the fourteen days referred toin
Clause 12 of the Articles only one Member (hereinafter
referred to as ''the purchasing Member') shall have given
notice in writing to the Company of his desire to purchase
all or some of the Shares which the transferring Member
wishes to transfer, the Directors shall inform the trans-
ferring Member of the name and address of the purchasing
Member, and the transferring Member shall complete and
execute a transfer of those of the said Shares which the
purchasing Member has stated in the said notice that he is
willing to purchage to the purchasing Member, and shall
deliver up the said transfer and the relative Share Certifi-~
cates to the purchasing Member in exchange for the pur-
chase money. If at the expiration of the said fourteen days
two or 'more Members (hereinafter referred to as "the
purchas'ing Members') shall have given notice in writing to
the Company of their desire to purchase all or gsome of the
gaid Shares, the Directors shall apporiion the said Shares
amongst the purchasing Members "as far as possible in pro-
portion to' the numis ~ of Shares in the Company already held
by them respectiw.celj,', provided that none of the purchasing
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Members shall be obliged to take more than the maximum
m}mber of the said Shares which he has expressed his
willingness to take in the said notice. If the number of the
purchasing Members exceeds the number of the said Shares,
the Directors shall not apportion more than one of the said
Shares to any one of the purchasing Members, and shall
select as the transferees of the said Shares those of the
Eurchasing Members having larger holdings of Shares in the
Company in preference to those of the purchasing Members
having smaller holdings of Shares in the Company. The
Directors shall then inform the transferring Member of the
names and addresses of the purchasing Members or of those
of them who shall have been selected as transferees by the
Directors in accordance with the provisions of this Clause,
and the number of Shares to be transferred to each of them;
and the transferring Member shall complete and execule
transfers to the purchasing Members or those of them
selected as transferees as aforesaid of those Shares to be
transferred to them under the provisions of this Clause, and
shall deliver up the transfers and the relative Share Certifi-
cates to the Members to whom he has transterred his Shares,

in exchange for the purchase money.

14. Notwithstanding anything in Clause 13 of the Articles,
under the provisions of the said Clause, the trans-
ferring Member has transferred some of the Shares in
respect of which a Share Certificate has been issued {o one
transferee, and other of the Shares in respect of which the
same Share Certificate has been igsued to one or more other
transferees, the transferring Member shall deliver the said
Share Certificate and the transfers not to the said transferees,
but to the Company, and the Secretary shall retain the said
Share Certificate, and shall certify on the transfers that the
relative Share Certificates for the transferring Member's
Shares have been duly lodged in the office of the Company.

15. 1f the Directors shall be unable, within one month after
the receipt of the transfer notice referred to in Clause 10 of
the Articles, to find a purchaser for all or any of the Shares
which the transferring Member wishes to transfer among the
Members of the Company, the transferring Member may trans-
fer the said Shares or those thereof which remain unsold under
the provisions of Clause 13 of the Articles to any person, even
though such person is not a Member of the Company, and at
any price which may be agreed between the transferring Member
and the said person; but notwithstanding anything contained in
this Clause, the Directors may refuse to register the transfer
and the said person as a Member of the Company.
16. (a) MNothing contained in the provisions of Clauses 10 to 15
inclusive of the Articles shall apply toa transfer of Shares by
Company {o a person who is already, before

a Member of the

the said transfer, a Member of the Company.
(b) The Directors may, in their absolute discretion, and

without agsigning any reason therefor, refuse to register any

transfer of any Share, whether or not it is a fully paid up Share,

gubject only to Clause 17 sub~-clauses (a) and (by of the Articles,

when,

PN
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() Begulations 22 and 23, and Regulations 25 to 28,
inclusive, of Table A shall apply.

17, (a) Subject to sub-clause (b) hereof any Share may be
transferred by a Joint Managing Director to any other
Member of the Company or to his Wife, or to his Son,
Daughter or other issue and after his death any Share may
Pe transferred by his Ewxecutors or Administrators to any
Member of the Company, or to his Widow, or to his Son,
Daughter or nther issue and Shares standing in the name of
Trustees of his Will may be transferred upon any change
of Trustses to the Trustees for the time being of such
Will and the Directors shall he hound to register a trans-
fer authorised by this sub-clause notwithstanding any restric-
tions on the transfer of the Company's Shares by these
Articles or by Table A expressed.

(b} Upon the death of either of the Joint Managing Direc-
tors the Directors of the Company shall forthwith authorise
any transfer of the Company's Shares from the deceased
Joiht Managing Director to the survivor of them in accord-
ance with any wvalid contract which might exist between them
and which shall have been legally executed during their joint
lifetime and the Directors shall be bound to register such
transfer notwithstanding any restrictions on the transfer of
the Company's Shares by these Articles or by Table A ex-
pressed. In the absence of the existence of such a contract
the survivor of the Joint Managing Directors may if he thinks
desirable, call upon and compel the legal personal represent-
ative of the deceased Director to sell and dispose of to him
or his nominee at the fair value the Shares standing in the
name of the deceased Director or any of such Shares and if
such request is not complied with within fourteen days from
the same being made, the Directors may themselves transfer,
dispose of, or sell such Share or Shares at the fair value
thereof, and hold the purchase money-in trust for the person
entitled thereto and in such case the receipt of the Company
for the purchase money shall be a good discharge to the
purchaser, and after his name has been entered in the
Register in purported exercise of the aforesaid power, the

validity of such proceedings shall not be guestioned by any
person. Subject to the right of the legal personal repre-
sentative to invoke Clause 11 of the Articles, the fair value
of such Shares shall be the value placed upor them by the
Estate Duty Office for the purpovses of Probate of the Estate

of the deceased Joint Managing Director.

(c) Whenever any Member of the Company (other than a
Joint or surviving Joint Managing Director) who is employed
by the Company in any capacity ceases from any cause fo be
go empleyed by the Company, the Directors may if they think
desirable, call upon and compel such Member or (in the event
of his death) his representatives to sell and dispose of any
Share or Shares standing in the name of such Member at the
par value thereof to the Joint Managing Directors or, {ailing
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1.:hem to some other Memher selected by the Directors and
if such request is not complied with within fourteen days
from the same being made, the Directors may themsgelves

! transfer, dispose of or sell such Share or Shares at the par

value thereof and hold the purchase money in trust for the
persons entitled thereto and in such case the receipi of the
Company for the purchase money shall br a good discharge
to the purchaser, and after his name hag been entered in
the Register in purported exercise of the aforesaid power,
the validity of such proceedings shall not he questioned by

any person.

TRANSMISSION OF SHARES.

18. Regulations 29 to 32, inclusive, of ’I:able A shall apply.

FORFEITURE OF SHARES.

19. Regulations 33 to 39, inclusive, of Table A shall apply.

ALTERATION OF CAPITAL,

70, Regulations 44 to 46, inclusive, of Table A shall apply.

GENERAL MEETINGS.

21. Regulations 47 to 49, inclugive, of Table A shall apply.

NOTICE OF GENERAL MEETINGS.

22, Regulations 50 and 51 of Table A shall apply.

PROCEEDINGS AT GENERAL MEETINGS,

all be transacted at any General Meet-
present at the time when

save as herein otherwise

23, (a) No business sh ’
ing unless a quorum of Members is

e T
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the meeting proceeds to business;
provided, two or more Members personally present and

holding, or representing by proxy,
of the issued Capital of the Company, shall be a quorum.

(b) Regulation 52 and Regulations 54 to 5¢ inclusive and
Regulation 61 of Table A shall apply.

YOTES OF MEMBERS.

24, Regulations 62 to 73, inclusive, of Table A shall apply.

ACTING BY REPRESENTATIVES

CORPORATIONS
T AT MEETINGS.

95, Regulation 74 of Table A shall apply.

not less than Five per cent.
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and Regulation 98 of Table A, and of Clause 31A of the
Articles, the said Cecil Rowland Setter so long as he con-
tinues to b

pany,
tinues to be the beneficial holder of 100 Shares in the Company;

shall remain Directors of the Company, and shall not be i

subject to retirement by r
Regulation 89 of Table A,

retire.

10. ;

RESOLUTIONS IN WRITING.

26. Subject to the provisions of the Act, a resulntion in ‘;
writing signed by all the Members for the time being en- ‘
titled to receive notice of and to attend and vote at General ‘
~ Meetings (or being corporations by their duly authorised :
. representatives) shall be as valid and effective as Af the \
same had been passed at a General Meeting of the Company {
i
l
|
|

duly convened and held.

DIRECTORS.

~ 27. (a) The number of the Directors of the Company shall
be not less than two or more than seven. The first Direc-
tore shall be Cecil Rowland Setter,

and John Bedford Setter.

(b) Subject to the provisions of Section 184 of the Act }

e the beneficial holder of 100 Shares in the Com-
and the said John Bedford Setter so long as he cor.~

otation under:the provisions of
until they shall die or elect to

(c) The qualification of a Director shall be the holding
ag beneficial owner of at least 100 Shares .I the Company.
A Director may act pefore acquiring his qualification, but
it shall be his duty to acquire his said qualification within .
two months after his appointment.

(d) Regulation 78 of Table A shall apply.

muneration of the Joint Managing Directors or

of a surviving Joint Managing. Director shall be determined

by Article 35 sub-clauses (¢) and (d) hereof. The remuneration
of other Directors (if any) shall be determined by the Board.
Such remuneration shall be treated as accruing from day to |
day. The Directors shall algo be entitled to be paid their .
reagonable travelling and hotel and other expenses incurred in ;
consedquence of their attendance at Board Meetings, and other-

wise in the execution of their duties.

{e} The re

POWERS AND DUTIES OF DIRECTORS.

rom time to time appoint any person
to be an alternate or substitute Director, provided that such
appointment is approved by a gpecial Resolution passed by the
Company in General Meeting. The appointee, while he holds
office as an alternate or substitute Director, shall be entitled
to receive notice of the Meetings of the Directors, and of com-
mittees of the Directors, and to nitend and vote thereaf, and to

28. Any Director may £

Sy



act, to the same extent as the Director appointing him, but he

shall not require any qualificatipn, and shall not be entitled to
any remuneration from the Company otherwise than out of the
remuneration of the Director appointing him, as may be agreed
beiween the said Director and the appointee. Any appointment
80 made may be revoked at any time by the appointor or by a
resolution of the Directors, or by an Ordinary Resoclution of the _
Company in General Meeting. Any appointment, or revocation N
by the appointor, made under this Clause shall be in writing, :
and notice in writing shall be given to the registered office of !

the Company or to some other place as the Company may deter-
mine from time to time.

e T W e S T

29. The Directors may at any time require any person whose e
name is entered in the Register of Members of the Company '
to furnish them with any information, supported if the Direc- ‘
tors so require by a statutory declaration, which they may ¥
consider necessary for the purpose of determining whether
or not the Company is an exempt Private Company within the r
meaning of Section 129 (4) of the Act,

30. Subject to Clause 35 of the Articles and unless otherwise
expressly provided Regulations 80 to 87, inclusive, of Table a1
A shall apply with the exception only of sub-clause (2) con-
tained in Regulation 84,

DISQUALIFICATION OF DIRECTORS.

31A. The office of Director shall be vacated if the Director:-

(a) Ceases to be a Director by virtue of Section 182 of
the Act; or T

(b) Becomes bankrupt, or makes any arrangement or
composition with his creditors generally; or

(¢) Becomes prohibited from being a Director by reason
of any order made under Section 188 of the Act; or

(d) (s found lunatic or becomes of unsound mind; or

N e L e
R y—— Il

(e) Gives to the Directors one month's notice in writing
that he resigns his office of Director, in which event ‘;L
the said office shall be vacated at the expiraiion of
such month; or

{f) Shall have absented himself, voluntarily, and without
the consent of the Board frorm meetings of the Direc-
tors during the whole of a period of twelve months.

31B. A person otherwise eligible, and not excluded by the
provisions of any other clause in the Articles, may be appointed
a Director in the manner provided in the Articles, notwithstand-
ing that he is over seventy years of age at the tlme of his
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appointment as a Director; and subject to any other provi-
gion in the Articles, a Director may continue to hold nfiice
as a Director notwithstanding that he has rcached the age

of seventy, and no Director shall retire at the conclusion of
the first Annual General Meetling after he has reached the
age of seventy or at any other time merely because he has
reached the age of seventy or any other age. The provisions
of Section 183 of the Act shall not apply to the Coxnpany at
any time whether or not at that time the Corspany is by
statute exempted from those provisions.

ROTATION QOF ‘DIRECTORS.

39, Unless otherwise herein expressly provided Regulations 89
to 97, inclusive, of Table A shall apply.

DPROCEEDINGS OF DIRECTORS.

33. (a) Cecil Rowland Setter ghall be the Chairman of the
Board of Directors. '

{b) The quorum necessary for the transaction of business
at a Buard Meeting of the Directors shall be two unless other-
wige determined by the Board of Directors.

(c) Subject to Clause 35 of the Articles and subject also
to sub-clause (z) hereof, Regulation 98 and Regulations 100
to 108, inclusive, of Table A shall apply, except that in
Regulation 98 of Table A the words "The Chairman shall
have a second or casting vote' shall be omitted.

BORROWING BY DIRECTORS.

34, Regulation 79 of Table A shall apply.

MANAGING DIRECTORS.

35. Notwithstanding the provisions of Table A, or anything
hereinbefore or hereinafter contained, the following provisions

ghall have effect :-

{a) Cecil Rowland Setter and John Bedford Setter shall
be Joint Managing Directors of the Cempany until either
regigns or dies or ceases to hold Shares in the Company to
the norainal value of at least £100: and whilst they retain the
said office they shall have authority to exercise all the powers,
authorities and digcretions by Table A or these presents ex-
pressed to be vested in the Directors generally and a resolu-
tion in writing under their hands shall be as valid and effective
as a resolution passed by the Board of Directors, and all the
other Directors (if any) for the time being of the Company
shaill be under their control and shall be bound to conform to
their directions in regard to the Company's business.

3?-.
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{b) Upon the death of either the said Cecil Rowland
Setter or the said John Bedford Seiter whilst they hold the
office of Joint Managing Directors, the survivor of them
shall be the sole Managing Director of the Company.

(c}) The aggregate annual remuneration of the Joint
Managing Directors shall be determined ky the Board, and
shall be divided b:tween them in equal Shares,

(d) After the death of either of the said Joint Managing
Directors the annual remuneration of the surviving Joint
Managing Director shall be £312, (Three Hundred and
Twelve Pounds). The surviving Joint Managing Director
shall also be entitled to additional annual remuneration in
respect of any year on account of which a dividend shall
have been declared and paid in cash to the holders of the
Ordinary Share Capital of the Company. The amount of
such additional annual remuneration shall be equivalent to
one half of the total gross distribution declared payable as
dividend to all the holders of the Ordinary Share Capital of
the Company.

{e) If and when there shall not be a Managing Director
the other Directors or Director (if any) then in office shall
forthwith convene a General Meeting of the Company for the
purpose of electing a Board of Directors, and if they do not
convene such a Meeting within fourteen days after there shall
not bz a Managing Director, any Member may convene such
a Meeting.

EXECUTIVE DIRECTORS.

36. The Directors may from time to time appoint to the
nffice of Executive Director any employee of the Company.
The Executive Directors shall have such duties and powers
as the Directors may from time to time determine. An
Executive Director shall not be required to hold any Share
qualification. The Executive Dig::ectors shall be entitled to
notice of and to attend at sleetings of the Directors except
in cases where the Directors resolve that their presence is
not required and, except as aforesaid, the Directors will
consult vith them on ali matters of importance in the general
administration of the business of the Company, but they shall
not vote on any resolution submitted to a Meeting of the
Directors other than a resolution on which the Mee1‘:ing de-
cides that they shall be aliowed to vote. The appomtrngnt
of an Executive Director shall not constitute .him as"a Direc-
tor within the meaning of the expression 'Director as
defined in the Companies Act, 1948, and he shall remain at
all times and in all respects subject to the control of the
Directors and he may at any time be removed or sugpended

from office by the Directors.
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An Executive Director may be paid out of the funds of
the Company such remuneration (if any) for his services as
an Executive Director as the Directors shall from time to
time determine in addition to his remuneration for his
other employment with the Company.

SECRETARY.

37. Regulations 110 to 112, inclusive, of Table A shall apply.

SEAL,

Popm————

ffk,Regulation 113 of Table A shall apply.

DIVIDENDS AND RESERVES.

39. Regulations 114 to 122, inclusive, of Table A shall apply.
ACCOUNTS.
40. Regulations 123 to 127, inclusive, of Table A shall apply.

CAPITALISATION OF PROFITS.

41. Regulations 128 and 129 of Table A shall apply.
AUDIT.
42. Regulation 130 of Table A ghall apply.
NCOTICES.

43, Subject to Article 6, sub-clause '(c) hereof, Regulations
131 {c 134, inclusive, of Table A .s}ga‘ll apply.

WINDING UP.

44. Regulation 135 of Table A shall apply.

INDEMNITY.

45, Regulation 136 of Table A shall apply.

C. R. SETTER,

CHAIRMAN,
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THE COMPANIES ACT, 1948.

cory

SPECIAL H®RESOLUTION
of

STONE & COMPANY (BRISTOL) LIMITED.

Pagsed the 30th day of December, 1959,

L

At an Extraordinary General Meeting of the Shareholders
of the above named Company duly convened and held at the
Registered Office on the 30th day of D;acember, 1958, the follow-
ing SPECIAL RESOLUTION was duly passed;-

(1) That the four hundred of the One Pound Preference Shares
of the Company issued as fully paid up pursuant to a Special
Resolution of the Shareholders of the Company dated the
20th day of Qctcber, 1941, be and they are hereby converted
into fully paid up Employees Shares, the rights and restric-
tions attaching thereto being defined in Article 6 of the Com-
pany's Articles of Agsociation. %
{2) That the special rights privileges and conditiong attg.chét}'gtﬁ
the unissued four thousand and six hundred On‘” P3inG - Pr f r-
ence Shares of the Company pursuant toa b eﬁ ‘z&lf Re o@;k
of the Shareholders of the Company dated 28th day\ ctober
1941 be and are hereby revoked and that the ollowmg speci
rights privileges and conditions are hereby substituted.

/
(a) The r1ght to a fixed cumulative preferential dividend at the
rate of 24 per cent per annum on the Capital for the time

being paid up thereon.

(b) The right in a winding up to have the Capital paid up
thereon and all arrearsg of dividend up to the date of com-
mencement of the winding up paid off in priority to any
payment off of Capital on the Ordinary Shares but with
no further vir other right to participate in the profits or

aSSEtS of the campany FK‘—?""' e fh;;":x:_:.:‘;w"_ {\ 4 :
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{c) The holders of Preference Shares as such shall have
no right to receive notice of or to be present or to
vote either in person or by proxy at any General Meet-
ing by virtue or in respect of their holdings of Prefer-
ence Shares unless a Resolution is proposed afigcting
the rights or privileges of the holders of the Prefer-
ence Shares or to wind up the Company, or unless the
dividend on the said shares be twelve months or more

in arrear.

CHAIRMAN.

Vo Coptlfy that this Resolution

has bhacn Multgeeh printed by us.

Dated thls 18 *ay of . 1Wbo.
For GHAY & GONS, LID,

ﬂiﬂlllll!ltlllildlli.rl.l\&"éyﬁ PIRRAARS L-aﬂniunlp-n)n

Fettor Lans, London, £.C4
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No. of Company: 222011 /é. (,L

THE COMPANIES ACT, 1948,

Copy

ORDINARY RESOLUTION

of

STONE & COMPANY (BRISTOL) LIMITED,

Passed the 21st day of January, 1960,

Aran Extraordinary General Meeting of the members of the
above named Company duly convened and held at the Registered
Office on the 21st day of January, 1980, the following ORDINARY

RESQOLUTICNS were duly passed:-

1, That the authorised Share Capital of the Company be inereased
by £103, 000 (One Hundred and Three Thousand Pounds) to
£133,000 (One Hundred and Thirty Three Thousand Pounds),

It was further resolved that 18, 000 (Eighteen Thousand) of
the new Shares be One Pound Ordinary Shares ranking pari passu
with the existing One Pound Ordinary Shares of the Company and
that 80, 400 (Eighty Thousand and Four Hundred) of the new Shares
be One Pound 2% per cent Cutnulative Preference Shares the special
rights, privileges,and conditions attached thereto being set out in a , .
Special Resolution numbered 2 (a), (b) and (¢} passed by the Company ;
in General Meeting on December 30th, 1959 and that 4,600 (Four
Thousand Six Hundred) of the new Shares be One Pound Employees
Shares the special rights, privileges and conditions attached thereto
being set out in Article 6 of the Company's Articles of Association,

2. In accordance with a recommendation of the Directors the sum
of £105, 000 (One Hundred and Five Thousand Pounds) being ac-
dpumulated Profits be and is hereby capitalised,

W Thy Directors are accordingly authorised to distribute to the
Shareholders for the time being 105, 000 (One Hundred and
and) fully paid Bonug Shares of One Pound each of which



21,000 {Twenty One Thousand) shall be fully paid One Pound
Ordinary Shares issued free and fully paid up in the proportion

of One fully paid Ordinary Share for every One Pound fully paid
Ordinary Share previously issued and 84, 000 (Eighty Four Thousand)
chall be Cumulative Preference Shares issued free and fully paid

up in the proportion of Four fully paid Cumulative Preference
Shares for every One Pound fully paid Ordinary Share previously

igsued,

The said Ordinary Shares shall rank pari passu with the
existing Ordinary Shares of the Company and the said Cumulative
Preference Shares shall be subject to the special rights, privi-
leges and conditions attaching to any other existing Preference
Capital of the Company whether issued or otherwise as defined
by a Special Resolution of the Shareholders of the Company dated

the 30th day of December, 1959,
/oS K
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COMPANY HAVING A SHARE CAPITAL.

Statement of Increase of Nominal%apitah

Pursuant to Section 112 of the Stamp Act, 1891.

(Nore.—The stamp duty on an increase of Nominal Capital is Ten shillings for j
every £100 or fraction of £100-—Section 41, Finance Act, 1933.) E

|
NAME © R ‘ i
COMPAN'; STONE & COMPANY (BRISI‘OL)

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

........... . I )\ | § o =X}

T e b TR

This statement is to be filed within 15 days after the passing of the Resolution |
by which the Registered Capital is increased, and if not so filed Interest on the Duby

at the rate of 5 per cont. per annum from the passing of the Resolution is also payable '
(s. 5, Revenue Act, 1903).

-

Noti.-—Attention is drawn to Section 63 of the Companies Aob 1918 relative to '
the filing of & Notice of Increage and a printed copy of the Rgzgllzﬁrobal fhorising the
increase. e ﬁ,..v‘ g@ >

EG‘\ 9t0
[t

CAT. No, CA.28. (?‘H
JORDAN & SONS, L'TD., \fH & SONS LTD,
116, Chancery Lane, London, W.C.2,

o TN e

9, Fetter Lane, London, E.C.4,
Law Statloners and Company Registration Agenis.
§1223 (iYL

v

Presented for regisiration by

SIDNEY FOSTER & SONS -
e GO LA P R C &%@
BrievorL 1 ‘
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The Nominal Capital

oy

STONE & COMPANY (BRISTOL)

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

................................... LiviTED,

---------------

has by a Resolution of the Company dated L2 (LIRS - SN (.

OF s TBINETY e » 19..89:, been increased by the addition thereto of
the sum of ... 8103,000.. .(One. .hundred. and. three. thousand) s o Pounds,
divided into.........103:000... {One. hundred. and three. thowsand)oo Shares
5 S B2 LONEPOUDE s each,

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

.......

L T Y. v 47 2%

Description.., Secrekary.. —

Dat e....4th February,

-------------------

*This Statornent must bo signed by an officer of the Company.

This margin is reservad for binding, and must not be written across.
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THE COMPANIES ACT, 1248.

Notice of Increase in Nominal Caplt

Pursuant to Section 63.

MAME OF
{JOMPANY (STONE & COMPANY (BRISTOL)  seeseomeon

--------------------------------------------------------------------------------

Cat. No, C.F. 10, A
JORDAN & SONS, LTD,, SHAW s*ffb\ .
116, Chancery Lane, London, W.C.2, T,8&9 cr@c, London E(,4 ﬂ
Law Stationers and Company Registration Age ﬁ’ '\%% |
?‘ ‘?t 51926 () ;

et 4
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Notice of Incr?ase in Nominal Capital.

To the REGISIEAR OF ('CMPANIES.

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

STONE & COMPANY (BRISTOL)

LIMITED,

-----------

hereby gives you notice pursuant to Seelion 63 of the Companies Act, 1948,

that by («) QEdirazy. ... o Resolution of the Company dated the
o 2XSEiiB0Y OF s SETYATY 19..9%. , the nominsl Capital

of the Company has been increased by the addition thereto of the sum of

£...2032099........beyond the registered Ca,pita.'{ of £....30,200,.

The additional Capital is divided as follows :—

Number of Shares. Class of Share. g N(?il.négi %faigl.w
18,000 Ordinary &1,
80,400 28% Cumulative Pref-
-erence Shares. £1.
4,600 Employees Shares. £l.

. The conditions (e.., voting rights, dividend rights, winding-up rights, ete.),
subject to which the new Shares have been, or are to be, issued, are as follows i~

£%. Ordinary Shares to rank Pari Passu with exisiing Ordinary Shares.
conditions attached thereto being set out in a SpecJ.al Resolution

numbered 2(a),
on December 30t:h, 1959,

£1. Employees Shares the special rights, privileges and conditions attached

£l. 23% Cumulative Preference Sha res the special rights, privileges and
{b) and (¢} and passed by the Company in General Meeting

i

&

This ‘@grgin to be reserved for binding.

"chereto belng set out :m Article 6 of the Company's Articles of Associatlon.

v

80,400 ...of the now Sharcs are Preforence Shares, and are (D) [not]

----------------------------------

redeeinable.

(BIgnatture) wmmnserocomun ¥t b3 S
(State whether Director, or Secrelariy)ummmmmn o

Dated thom @i

(u} *' Ordinary,” © Bxtraordinary ¥ or ¥ Special ¥

e
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Number of *:r.{;ﬁ 553‘{1??’}2%2011, | ﬁ@;ﬂ:’%ﬁ]

N,

1 A
COMPANIES i ﬁ:a\[mﬁ

EGISTRATION:

COMPANY LIMITED BY S}ARES.

5
rd

COPY

ORDINARY AND SPECIAL RESOLUTIONS

OF ,
STONE & COMPANY (BRISTOL) LIMITED. '
e R e st
F — i » b . : TB‘ I';}f-;’; f i
R A i ) 4
Passed the 31st day of March, 19?5.‘“

: D0 50D
' S horw 1Y

At an Extraofdinary General Meeting of the Members. of.ithe

above-named Company, duly convened and held at 140c Redland
Road, Bristol, 6, on the 31st day of March, 19865, the following
Resolutions were duly passed:- 1 and 2 as ORDINARY
RESOLUTIONS and 3 as a SPECJAL RESOLUTION.

1. That the authorised Share Capital of the Company be increazed
from £133,000 to £225,000 by the creation of 7,000 Ordinary
Shares of One Pound each and 85,000 Preference Shares of One
Pound each. Such Preference Shares to rank pari passu with the
existing 23% Cumulative Preference Shares.

2. That £84,000 of the undistributed Profits of the Company be

capitalised and applied in igsuing to the Ordinary Shareholders of

the Company two Cumulative Preference Shares of One Pound ,
each at par for every One Pound Ordinary Share already held,
such Preference Shares to be entitled initially to a full years
Dividend to 31st January, 19686,

3. That the Articles of Association of the Company be altered by:

(a) Deleting sub-clause (¢) of Article 35 and by substituting
therefor the following new sub-clause: - 35(c) Theaggregate
annual remuneration of the joint Managing Directors shall
be determined hy the Board, unless otherwise mutually
agreed.

(b) Deleting the amount of £312 (Three Hundred and Twelve
Pounds) from Article 35(d) and substituting therefor the
amount of £2,000 (Two Thousand Pounds),

o # 00
¥

‘ 4
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No, oF Company.... ,292011
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THE COMPANIES ACT, 1948,

I

Notice of Increase in Nominal Capital,

Pursuant to Section 63

NAME oF
COMPANY STONE & COMPANY (BRISTOL)

R

FGISTERED

......

LIMITED

Cat. No. C.F. 10,
JORDAN & SONS, LTD,,

116, Chancery Lane, London, W.C.2.
Law Stationers and Company Registration Agents,

SHAW & SONS LTD,,
7, 8 &9, Petter Lane, London, B.C.4.

52003 (v) I

Presented by

‘ ,a*.
' .\: :Z:rlﬂ} 1'”""*-
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MNotice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES.

P

STOME.. 8. COMPARY..(BRIS [OL) T marreD,

hereby gives you nobice pursuant to Section 63 of the Companies Act, 1948,

that by (a) Dydinary Resolution of the Company dated the

3hsk...day of MAZED, e 19.63., the nommal Capital

of the Company has been increased by the addition thereto of the sum of

£ 92,5000 beyond the registered Capital of £.... 533300

The additional Capital is divida! as follovwm -~

Nominal Amount

wr
Humber of Shares. Class of Share. of each Sheve.
7,000 Ordinary Onge Pound
85,000 Preference One Pound

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.),
subject o which the new Shares have been, or are to be, issv ed, are as follows :—

All Shares Lo rank pari passu with the existing

Ordinary and 28% Cumulative Preference Shares of the Company.

2304 o N— of the new Shares are Preference Sheares, and are (&} fnoti

redeemable.

(Signature) M .

(State whether Director, o Secreloryfhmmmmmmmmmmmmmd

la)s day of. April 10 65

Dated the

(a) “ Ordinary,” " Extroordinary ' or “Speoial”
() Deletn s appropriste.

This n%rgin to be reserved for binding.

S e e e
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v aME OF

s CYVIPANY. Stone & Company (Bristol)

}

\5 et st LIMITED.

:

ﬁ Statement of Imerezse of Nominal Caprtﬁl,, = ,mnmtﬁ@

: Pl R

i pursuant to Section 112 of the Stamp Act, 1891, i T

¥

: : f‘.ﬂ;liol‘tl ..M'J

ﬁ (Norm.~—The stamp duty on an increase of Nominal Capital is Toen shillings for'

fi every £100 or frection of £100—=Soction 41, Financo Act, 1933.)

o ‘H et s T = e e AT PP
e Nominal Capital of the above-named Compauy has by a ReSolibon of the

¢ tompany dated 31st March 1965 been increased by the addition

H {1.2reto of the sum of £ 92,000 beyond the Registered Capital of £133,000

! Signoture /é’*-‘/\r; r‘...}...., ..... — .

L Lhate. l&s April 1965 . Description i) lﬂ-ﬁ:ﬁ_'?m{. : Mﬁ

; Avs

;

This statement js to be filed svithin 15 days after the passing of the Resolution
.+ which the Registered Capital is increased, ana .. not so filed Interest on the Duty
«it the rate of § per eent. per sxnum from the passing of the Resolution is also payable
{o. B, Revenue Ack, 1003).
Norn.—Attention is drawn to Section 63 of the Companies Act, 1948, relative to
“ 41 e filing of a Notice of Increase and a printed copy of the Resolution authorising the

o oo

r‘ Apcrease.
b -
ﬂ ) CAT. NO, CA.26,
]
: JORDAN & SONS, LTD, SHAW & SONMS LTD,
E 116, Chancery Lane, London, W.C2. 2.8 & 9, T'etter Lane, Lzzdon, E.C4.
] Lersy Stationgre and Company Reglstration Agests.
§ 5170 {a)
i resented for regzstmtwn Zn_ S
M
} e o Arege- "
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THRE COMPANIES AT, 1948

—

REGISTERED
4 APR1966

Copy of

SPECIAL RESCUTION

@ PN
: of g

STONE & COMPANY 3RISTOL) LIMITED.

———— p——

Passed the Twenty Fifthlay of February 1868,

L At an Extraordinary General Meeting of the Members of the above
named Company on the above dae the following special Resolution
was duly passed: -

That the Articles of Agsocition of the Company be altered
by deleting Clause 5 and sustituting therefor the following:~

5 (a) The Shares shall be & the disposal of the Directors
and they may (subjec'to any dlr'ectlon to the contrary
#y that may be given byhe Company in General Meeting) !
allot or otherwise digpose of ther: tu such perscns at '
guch times and genenlly on such terms and conditions
as they think proper,subject always to Clause 3 of the
Articles.

5 (b) Regulations 2 to 10 iclusive, of Table "A' shall apply.

7 g St

CHAIRMAN,

e = e




Ho. of Companvy: 222011

[O@

THE COWPANTES ACE, 1948

-y

Copy of

SPECTAL RESOLUTTEON

of’

.

STONE & COMPANY (BRISTOL) LIMITED

Passed the 5th day of April, 1971

o' At the ANNUAL GENERAL MEETTNG of the members. of the
above named company, duly convened and held at 140c, Redland
Road, Bristol, on the 5th day of April, 1971, the following
SPECIAL RESOLUTION was duly passed:~

That Sub-clause (d) of Clause 35 of the Articles of
Association ‘'of the Company be deleted and that the
following new Sub~Clause be substituted therefor:-

" After the death of either of the said Joint
Maneging Directors the annual remuneration of

& the surviving Joint Managing Director shall be
determined by the Board, "

CECIL R. SETTER / -

Chaixrman,




AT AN EXTRAORDINARY GEMERAL MEETING of the

SHL COLPaRTRS

5N

A — s et

ACTE, 1948 T0 1667

Company Limited By Shares

of

SPECIAL RESOLUTIONS

STONE & €O. (BRISTOL) LIMITED

(Passed the

17 =

April 1974)

2220/{ I//

above-named Company duly

convened and held at Redland Road Brlstol 6 on Vednesday 17th -April

the following Resolutions were duly passed as SPEGIAL RESOLUTTONS:~
SPECIAL RESOLUTIONS

1.

numbered 2 below{n

THAT, conditionally upon the passing of the Resolution

(a) Each of the 5,000 Employee Shares of £1 each in the

capital of the Company (of which 400 are issued and
paid or credited as fully paid) be and it is hereby

converted into one Preference Share of £1 ranking

pari passu in all respects with the existing

Preference Shares with the rights attached thereto vt

in the new Articles of Association of the Company

to be adopted by the passing of the Resoiution

numbered 2 below

(b) The Ordinary Shares of £1 each in the capital of

the Company, at the date of this Resolution

registered in the names tabulated below, be and

they are henceforth reclassified as A Ordinary

Shures or, as the case may be, B Ordinary Shares,

as shown in such table, having the rights attached

thereto in the mew Articles of Association of the

Company to be adopted by the passing of the

Resolution numbered 2 below.

e {s) cof Rapistered Holder(s)

Cecil Fowland Scttor
wathleor Minnie Sctrer
Autiiony Fowland Settor

avlo Fetost hughes, P

and J.¥. Reed

Walker

"A" Ordinary

Shares

"B" Ordinary
Shares

Y

/
(



el M, Reed - 500

sesid trnest HDuphes and David ]

ouviny Harah (No.1) 10,501

David Fenest Huphes and

David John Marsh (No.3) 3,500

John Bedford Secter 2900

Christopher John Setter . , 2650

Michael Petor Setter 2650

Christopher John Setter and

Michael Peter Setter 1250

Michacl Peter Setter and

Christopher John Setter 1250 1

Edward Alexander Trotman and

Richard Trevor Johason ‘ 10,300
21,000 21,000

THAT the new ‘Articles’ of Association a copy of which was produced
signed by the Chairman for identification be and they are hereby
adopted as the Articles of Associgtion of the Company in

substitution for and to the exclusion of all existing Articles
of Association thereof.

e

"_w_.-,:_“._‘s-_r carRe e a e
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THE COMPANIES ACTS, 1948 TO 1967

Company Limited by Shares

NEW
ARTICLES OI ASSOCIATION
of

STONE & COMPANYW(BRISTOL) LIMITED

S
(adopted by Special Resolution dated f7 April, 1974)
PRELIMINARY

1. The following regulations and (subject as provided in

these Articles) the regulations contained in or made b

-
applicable by Part II of Table A in the Firét Schedule to thél
Companies Act 1948 aélémended by the Companies Act 1967 (in
these Articles called "Table A") shall constitute the
regulations of the Company.

2. Regulations 24, 33, 75, 76 and 99 in Part I of Table A
and regulations 3 and 4 in Part II of Table A shall not apply
to the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

. -
T (A) The share capital of the Company at the date of the

adoption of these Articles is £225 000 divided mtoL

"'"-'—'h

175 000 Preference Shares of f£1 each ("the Preferenge

WR{Q} f\;"’
5 iy jors

r'm-
L.
S

iy

&4’
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(B) (1)

(2)

. accounts are made up shall be applied in the

_ the winding up

e e v

Shares"), 21,000 A Ordinary Shares of £1 each, ?
21,000 B Ordinary Shares of £l each and 8,000 ‘

unclassified shares of £1 each,

The rights attaching to the Preference Shares

are as follows:- i

As to dividend, the profits of the Company
available for dividend and resolved to ‘be
distributed in respect of any financial year

or other period for which the Company's

first place in paying a fixed Cumulative

dividend on the Preference Shares .at the rate
of 1.75% per annuwm (without any deduction of
rax) on the améunt for the time being paid up

thereon |

As to capital, in a winding up, the surplus

available for shareholders shall be applied in

+he first place in the parment to the holders
ot the Preference Shares of the capital paid up
thereon together with a sum equal to any arrears

or deficiency in the said fixed dividend Yy

calculated down to the date of commencement of

As to voting, the Preference Shares shall carry
no right to receive notice of ox attend or vote
at any meeting of the Company. The Preference
Shares carry no further or other right to
participate in the profits or assets of the

Company . i



(C) Save as herein orovided the A Ordinary Shares and the

B Ordinary Shares shall rank pari passu in all respects

4. Subject to Article 5 hereof and to Regulation 2 of Part 1
of Table A, the Directors may allot or otherwise dispose of any
sheves in the capital of the Company to such persons and on such
terms as they may think fit.

5. Every increase, consolidation, subdivision or reduction
of capital, every alteration to'these Articles, and every
allotment oxr issue of shares shall be deemed to constitute a
variation of the rights attached to the A Ordinary Shares and to
the B Ordinary Shares to which the separate consent or sanction
of the holders of each such class in i{he manner provided in
Repgulation 4 of Part I of Table A shall be required,

LIEN

6. The lien conferred by regulation 11 in Part T of Table A

shall extend to fully paid shares and accordingly that regulation
shall be construed as if the words "(not being a fully paid share)"
and the words "(other than fully paid shares)' were omitted
therefrom '

TRANSFER OF SHARES

7. The instrument of transfer of a fully paid share neced not be

executed by or on behalf of the transferee and regulation 72 in
Part 1 of Table A shall be modified accoxdingly.

8,(A) In this Article ;-

(1) "Privileged relation" means in velation to any

member or deceased member, the spouse of that

-

N



member, or any lineal descendant of that
member, or any adopted child of that member

or his lineal descendant;

(2) "family Trust" means in rclation to any
member of deceased member any trust arising
on a settlement intev vives or a testamentary
disposition made by that member or any trust

arising on an intestacy of that .aember

(B) (1) A member (or other person entitled to transfer

(€)

(D)

A Ordfnnry Shares registered in the name of a
nembet) mé},at any time transfer A Ordinary
Shares to Mr. Jécil' Rowland Setter or to his
priviieged relation or to the trustees of a
family trust of Mr. Cecil Rowland Setter or

his privileged relation

(2) A member (or other person entitled to trapnsfer’

B Ordinary Shares registered in the name of a .

'

member) may at any time transfer B Ordinary -
Shares to Mr, John Bedford Setter or to his
privileged relation or to trustees of a
family trust of Mr. John Bedford Setter or his
privileged relation

.

Anv Preference Share may at any time be transferred
to Mr. Cecil Rowland Setter or Mr. John Bedford
Setter or to a privileged relation of either or to
rrusteces of =z family trust of eighar or of the

privileged relation of either

Except as provided in paragraphs (B) and (G) of fhin

o

R
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Article, the vight to trangfer shares shal be subject

Lo the foliowing restrictions:-

(1) A member (¢r other person entltled to transfer
a share registered in the name of a member) whn
wishes to transfer or otherwise dispose of anv
Ordinary Shares (called "the transferor") shall
give notice in writing (called a "sale notice')
to the Company that he wishes to transfer the
Same.  Hvery sale notice shall specify the
number and class .t Ordinary Shares which the
transferor wishes to transfer or otherwise
dispose of and shali, constitite the Company his
. agent for the sale of those shareé as herein-
after mentioned at the prescribed price ascertained
in accordance with Lhc pProvisions of ‘sub-paragraph
(5) hereof, Where a sale notice’ comprises
Ordinary Shares of ope class only, such s-t -
notice shall constitute the Company the agent of
the transferor for the sale of the shares comprised
. therein to .the other members holding shares ot the
same CldSS. Where a sale notice comprises hoth A
and B Ordlnary Shares, such sale notice shall
constitute the Company the agent of the transferor
for the sale of the 4 Ordinary Shares comprised
therein to the other members holding A Ordinary
Shares, and for the sale of the B Ordinary Shares
conprised therein te the other members holding B
Ordinary Shares. A sale notice shall not be

withdrawn except with the consent of the Directors.

(2) The Compaﬁy shall within 30 days after a sale

notice is given offer the shares comprised in that

Reg



(4)

sale notice it each member holding: shares of the
same ciazs (other than the transferor) for
purchase at the prescribed price on the terms
that, in the case of competition, the shares so
offered shall be sold to the persons accepting
the offer in proportion (as nearly as may be and
withﬁut inecreasing the number sold to any person
be&ond the number applied for by him) to their
existing holdings of shares of the same class as
those comprised in the sale notice. Every such
offer shall be in writing and shall remain open
for acceptance for the period (called “the offer
period") expiring 30 days after the ascertainment

of the prescribed price.

If the Company shall during the offer period find
members holding shares of the same class (called
"the purchasers'") willing to purchase any of the '
shares comprised in a sale notice, the, Company shali
give written noticc to the transferor of the name
and address of ench purchaser and the number and

class of shares agreed to be purchased by him,

" whereupon the transferor shall be bound, upon. payment

of the prescribed price, to transfer i the
purchasers the shares agreed to be purchased by them
respectively, The sale and purchase shall be
completed at a place and time (being not less than
sevin days nor more than 14 days aiter the expiry
of the offer period) to be appointed by the

Directors.

If the transferor zhiall fail to transfer any share

which he has become bound to transfer the Directors

-
o

I
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(3)

may authorise some person e execute on his
behalf a transfer of the share to the purchaser
and may receive the purchase money and shall
thereupon register the purchaser as the holder

of the share and issue to him a certificate

for the same, whereupon the purchaser shall
become indefeasibly entitled thereto. The
transferor shall in such case be bound to deliver
to the Company his certificate for such share and
the Company shall, on delivery of the certificate,
pay to the transferor the'purchase money, without
interest, and shall issue to him a certificate
for the balance of any shares comprised in the
certificate so delivered which the transferor has

not become bound to transfer.

The prescribed price for the shares campriserf

in a sale notice shall be the price certifie

by the auditors for the time being of the Conpany
as the fair value of those shares as between a
willing vendei and a willfng purchaser on a going
concern basis. In determining the fair value of
any shares comprised in a sale notice the auditor
shall disregard the fact that the shares constitute
a minority holding (but shall have regard to the
proportion of the value of the whole of the

ordinary share capital in the Company borne by

‘the shares comprised in the sale notice), In so

certifying, the auditor. shall be acting as an
expert and mot as an arbitrator and his certificate
shall be conclusive and binding on the transferor

and the purchasers.

e

(E) The Directors shall have no discretion to refuse to

register a transfer to any person under the provisions

.



€

(F)

()}

(#)

of paragraphs (B) (C) or (D) of this Article or to
sefuse to register the personal representatives of
a deceased member and the provisions of Regulation
30 of Part Y of Table A shall be modified

accordingly.

Subject to paragraph (E) of this Article the Directors
may in their absolute discretion and without agssigning
any reason therefor refuse to register any transfer of

shares whether or not fully paid.

A sale notice shall, if the Directors so require by
notice in writing, be given by the trustee in bankruptcy
of any member in respect of all the Ordinary Shares

registered in the name of that member,

The Directors may from time to time require any member
or other person entitled to transfer a share or any
person named as the transferee in any transfer lodged
for registration to provide the Coppany with such
information and evidence as the Directors may consider
necessary to ensure that any transfer lodged for
registration is authoris.. .ader paragraphs (B), {(C)
or (D) of this Article or that no circumstances have
arisen in which a sale notice may be required to be
given. If such information or evidence shall not be
provided to the satisfaction of the Directors within a
reasonable time or shall disclose that any such
circumstances have arisen the Directors shall be
entitled to refuse to register the transfer concerned
or in the case of Ordinary Shares to require by notice
in writing"that"a sale notice be given in respect of
the shareb‘concerned.



(1) If a sale notice in respect of any Ordinary
Shares is not given within 30 days after being
required by the Directoxs to be given in

" accordance with the provisions of paragraph
(@) or (H) of this Article, a sale notice
shall be deemed to have been given at the expiry
of such .30 days in respect of those shares
(other than any shares in vespect of which a
transfer otherwise authorised by this Article
has been lodged for registration before the
expiry of such 30 days) and the provisions

of this Article shall take effect accordingly.

(J) The provisions of this Article shall apply
(mutatis mutandis) to a renunciation of the
allotment of a share by the allottee as they Pl

" would apply to any transfer of such share:

2 ' PROCEEDINGS AT GENERAL MEETINGS

9. No business shall be transacted at any Genmeral Meeting
unless a quorum of Members is present at the time when the meeting
proceeds to business; save as herein otherwise provided, two or
more Members personally present and holding ox representing by
proxy, not less than five per ceiiv 0L the issued ordinary share

" capital of the Company, shall be a quorxum.

CHAIRMEN OF MEETINGS

10. (A) Joint Chairmen of the Board of Directors may be
N éppointed, in which event, if at any meeting of the
Company or of the Board only one such Chairman is present
fifteen minutes after the time appointed for the holding
of the meeting or only one such Chairman is

willing to act, such Chairman



- (B)

11.(A)

(B)

(C)

shall act as sole Chairman of the meeting., If no such

Chairman shall be present as aforesaid or willing to act,

the members present (in the case of a general meeting of
thn Company)and the Directors present (in the case of a
meeting of the, Board) shall choose one of their number
to be chairman of the meeting. Regulations 55 and 101

of Part I of Table A are hereby modified accordingly,

No Chairman shall be entitled to a second or casting
vote in the event of an equality of votes. Regulation
60 of Part I of Table A is hereby excluded, and
Regulation 98 of Part I of Table 4 is hereby modified
accoréingly. k

DIRECTORS

The Directors shall not be less than two in mumber.
The Company may by Ordinary Resolution from time to time

vary the minimum number of Directors.

Subject to Regulation 88 of Part I of Table A the said
éecil Rowland Setter and the said John Bedford Setter
shall remain Directors of the Company until they. shall
die or elect to retire and shall not be subject to
removal by resolution under Section 184 of the Act or
retirement by rotation under the provisions of
Regulation 89 of Part I of Table A, and the provisions
of Regulation 96 of Part I of Table A shall not apply
to them,

Subject to Article 19 hereof the remuneration of the
Directors shall be determined by the Board. Such
remuneration shall be treated as accruing from day

to day. The Directors shall also be entitled to be
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53,

Q

12, (A)

(B)

(C)

(D)

(E)

paid their reasonable travelling and hote] and othey
expenses incurred in consequence of their attendance
at Board Meetings, and otherwise in the execution of
their duties,

Any shareholder or shareholders holding not less than
20% in value of the issued Ordinary Shares in the -
capital of the Company may from time to time appoint
any person as a Direcpor of the Company and remove any
Person so appointed, Any Director so appointed is i

hereinafter referrad to as a "minority Director”, f

The appointment or removal of a minority Director"shall
be in writing lodged at the Registered Office of the
Company and signed by the shareholder or shareholders

in question. ' =

Subject to the provisions of the Act, no minority
Director may be removed otherwise than by the shareholder \
or shareholders(or his or their successors in title to .

the shares concerned) appointing such minority Director.

‘
No shareholder having appointed or joined in appointing ?
a minority Director shall be entitled to appoint or ?
join in appointing another minoriéy Director until the |
first minority Director shall have ceased to be a .
minority Director.

Subject hereto all the provisions of these Articles in
relatiocn to' Directors éxcept those relating to rotation
of Directors in Regulation 89 of Part T of Table A
shall apply to a minority Director,



BGRROWING POWERS

13, The proviso to Regulation 79 of Part T of Table A shall
Dot apply to the Company.

“ POWERS AND DUTIES OF DIRECTORS

14.(A) Any Director may from time to time appoint any person
to be an alternate or substitute Director. fThe
appointee; while he holds office as an alternate or
substitute Director, shall be entitled to receive
notices of the Meetings of the Directors, and af
committees of the Directors, to the same extent as the
Director appointing him and shall also be entitled to
attend and vote as a Director at any such meeting at
which his appointor is ot personally present and
generally at such meeting to exercise and discharge
all the functions, powers and duties of his appointor
as a Director and for the purposes of the proceedings
at such meeting the provisions of these Articles shall
apply as if he were a Director. Every appointee shall
(except as regards power to appoint an alternate or
substitute Director and remuneration) be subject in ali
respects to the terms and conditions existing with
reference to the other Directors of the Company and
shall alone bé responsible te the Company for his acts
or defaults and shall not be deemed to be the agent of
or for the Director appointing him.  He shall no: be
entitled to any remuneration from the Company otherwise
than out of the remuneration of the Director appointing
him, as may be agreed hetween the said Director and the
appeintee. Any appointment so made may be revoked at
any time by the appointor or'by a resolution of the
Directors, or by an Ordinary Resolution of the Company

in General Meeting.,  Any appointment, or revocation by

)
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the appeintor, made under this Clause shall be by
notice in writing delivered to the registered office
of the Company or to some other place as the Company
may determine from time to time. An appointee shall
cease to be an alternate Dircctor or substitute

_ Director if (1) he is removed from office by ordinary
resolution of the Company in general meeting, in which
event he shall not be capable of being reappointed as
an alternate or substitute Director for a period of
one year; (2) he would, if a Director, be disqualified
from holding office as a Director by virtue of
Regulation 88 of Part I of Table A; or {(3) his
appointor ceases to be a Director for any reason
whatsdever other than retirement by rotation at any

meeting at which he is re-elected.

{B) Paragraphs (2) and (4) of Regulation 84 of Part I of
Table A shall not apply to the Company. A Director i
may vote in respect of any contract or arrangements
notwithstanding that he may be interested therein (and
if he does so vote his vote shall be counted) and he
may be counted in the quorum of any meeting of the
Directors at which any such contract or arrangement

shall come before the meeting for consideration,

DISQUALIFICATION OF DIRECTORS

i5. A person otherwise eligible, and not excluded by the
provisions of any other clause in these Articles, may be appointed
a Director in the manner provided in the Articles, notwithstanding
that he is over seventy years of age at the time of his appointment

as a Director; and subjzct to any other provisions in the Articles,
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2 Director may continue to hold office as a Director
notwithstanding that he has reached the age of speventy, and
no Director shall retire at the conclusion of the first
Annual General Meetimg after he has reached the age of
seventy or at any other time merely because he has reached
the age of seventy or any other age. The provisions of

Section 185 of thé.Act shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

16. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors and unless 50
fixed shall be two,

EXECUTIVE DIREGTORS

.

17. ‘The Directors may from time to time appoint to the office

of Executive Director any employee of the Company. The Executive
Directors shall have such duties and powers as the Directors may
from time to time determine, The Executive Directors shall be
entitled to notice of and to attend at Meetings of the Directors
except in cases where the Directors resolve tﬁat their presence

is not required and, except as aforesaid, the Directors will

consult with them on all matters of iﬁportance in the general
administration of the business of the Company, but they shall not
vote on any resolution submitted to a Meeting of the Directors

other than a resolution on which the Meeting decides that they shall
be allowed to vote, The appointment of an Executive Director shall
not constitute him as a Director within the meaning of the
exzpression "Director" as defined in the Companies Act 1948 and he
gshall remain at all times and in all respects subject to the

control of the Directors and he may at any time be removed or

suspended from office by the Directors.



Any Executive Director may be paid out of the funds of

the Company sueh remunecration (if any) for his services as

an Executive Director as the Directors shall from time to

time determine in addition to his remuneration for his other
employment with the Company.

DIVIDENDS AND RESERVE

18. (A) Notwithstanding Regulation 114 of Part I of

()

Table A but subject to Regulation 116 thereof and

to paragraph (E) of this Article the holders of the
Ordinary Shares shall, if notice requiring such
dividend to be paid is given to the Company in the
manner hereinafter specified by the holders of not

less than 10 per cent. of such shares, be entitled
(irtespective of the absence of any recommendation

by the Directors) to be paid in respect of each -
financial year or other period for which the accounts
of the Company shall be drawn up, a dividend the net
cost to the - Company of which together with the net
cost of any dividends already paid on the Ordinary
Shares in respect of such period shall be 40 per cent.
(or such greater percentage as the Directors may
determine) of the net profits available for ordinary
dividends as hereinafter defined., Aoy notice
requiring the payment of such dividend shall be in
writing, signed by the members making the request, and
shall be delivered to the Company's registered office
not later than three months after the end of the

relevant period.

For the purposes of this Article the term "net profits
available for ordinary dividends" mcans the revenue
profits of the Company as shown by the audited Profit
and Loss Account of the Company for the relevant peri.od

after charging all expenses (including but not limited



to Directors' remunegation and interest on borrowed

money) and after deducting:~

(i) all tax payable on or by
reference to profits
f§3 o (ii) the amount of any revenue
’ losses not relieved by subsequent
profits at the end of the last

accounting period

(i) the net cost to the Company
of ihe dividend payable in respect
of the said periecd on the Preference

Shares.

If the Company shal: have a subsidiary or subsidiaries
the audited Profit and Loss Account of the Company shall
mean the audited consolidated Profit and Loss Account of
the Company and its subsidiaries and the reference herein
to"the revenue profits of the Company” shall mean the
profit attributable to the Company (after excluding

{3 amounts attributable to minority interests in any
subsidiaries) as shown by the audited consolidated Profit
and Loss Account of the Company and its subsidiaries for

the relevant period,

(C) If there shall be any dispute as to the amount of the net
revenue profits available for ordinary dividends, or as
(D to the net cést to the Company of any dividend on the
Ordinary Shares payable under paragraph (B) of this
Article, the same shall be certified by the Auditors for
the time being whose certificate shall be binding on all

shareholdars.

(D) Notwithstanding Regulation 117 of Part I of Table A

3
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(E)

F)

19.(4)

(B)

-‘\h‘
~O

no amount shall be set aside out of the profits of
the Company for the relevant period as & reserve
until the dividends payable under this Article shall

have been provided for.

The dividend payable on the Preference Shares for
any period shall be declared and paid beiore any
dividend shall be paid in respect of the Ordinary
Shares for.that period. ‘

The Directors shall procure (so far as by the
exeréise of any votes or other powers of control to
which the Company is entitled they are able to
procure) that, in so far as any profits of any of the
Company’'s subsidiaries are required to,satisff the )

Company's obligations under this Article, the same

shall be’ declared as dividend and paid to the Company. /ff"

DIRECTORS'! REMUNERATION

If any holder of Ordinary Shares shall consider that
the remuneration paid to any Director is unreasonably
high having regard to the nature of the employment or
the services rendered to the Company he may by notice
in writing to the Company at the registered office
require the matter to be referred to an independent
Chartered Accountant to be appointed by agreement
between the party raising the matter and the Company
or in default of agreement by the President of The Law

Society,

Such Chartered Accountant shall drtermine whether
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or not the remuneration paid is reasonable taking
into adcount rates of remuneration currently being
paid in the construction industry and if he shall
consider that the remuneration is unreasonably high
he shall determlne in writing a figure vhich shall
constitute-ye asonable remuneration. In making
such determxnat1on such Chartered Accountant shall

act as ‘an expert and not as an arbitrator,

The remuneration payable to the Director in question
shall be reduced to the figure determined by such
Chartered Accountant with effect from such
determlnar*on but without prejudice to the right

of the Directers to review the remuneration payable
to that Director in the light of changing

c:i.rcumstances .

((J\J
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THE COMPANIES ACTS 1948 to 1967

Company Limited by Shares
Special Resolutiomn
of

STONE & COMPANY (BRISTOL) LIMITED
(Passed the 25th November, 1976)

AT an Extraordinary Gemeral Meeting of the above named Company duly
convened and held at 140c Redland Road Bristol eon Thursday the 25th
day of November 1976 the following resolution was duly passed as a’

Special Resolution -

SPECTAL RESOLUTION

THAT Article 18(A) of the Company's Articles of Association
for the time being be amended by the deletion of reference
therein to 40 per cent and the substitution therefor of

reference to 25 per cent

Hears

I.lIﬂ_.‘ll"l * 9§ B 48 & 8" e
._-_f,

== Chairman
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THE

COMPANIES ACTS 1948101967

COMPANY LIMITED BY SHARES

W

ARTICLES OF ASSOCIATION

of

STONE & COMPANY (BRISTOL) LIMITED

{Adopted by Special Resolution dated 17th April, 1974}

PRELIMINARY

1.

2,

The foliowing regulations and (subject as provided in these Articles) the
regulations contained in or made applicable by Part tl of Table A in the First
Schedule to the Companies Act 1948 as amended by the Companies Act 1967 (in
these Articles called ““Table A’} shall constitute the regulations of the Company.

Reguiations 24, 63, 75, 76 and 99 in Part | of Table A and reguiations 3
and 4 in Part {{ of Table A shall not apply to the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

3.

(A)

“The share capital of the Company at the date of the adoption of

these Articles is £225,000 divided into 175,000 Preference Shares of £1
each ["the Preference Shares’’), 21,000 A Ordinary Shares of £1 each,
21,000 B Ordinary Shares of £1 each and 8,000 unclassified shares of £1

gach.

{B)

(1) The rights attaching to the Preference Shares are as
follows:-

As to dividend, the profits of the Company available for dividend
and resolved to be distributed in respect of any financial year or
other neriod for which the Company's acccunts are made up shall
be applied in the first place in paying a fixed Cumulative dividend
on the Preference Shares at the rate of 1.75% per annum {without
any deduction of tax} on the amount for the time being paid up
thereon. '

As to capital, in a winding up, the surplus available for
shareholders shall be applied in the first place in the payment to
the holders of the Preferenne Shares of the capital paid up thereon
together with a sum equal to any arrears or deficiency in the said
fixed dividend calculated down to the date of commencement of
the winding up.



(2 As to voting, the Prefarence Sires shell carry no right to
raceive notice of or attend or vote at any meeting of the
Company. The Preference Shares carry ne further or other right fo
participate in the profits or assets of the Company.

{C) Save as herein previded the A Ordinary Shares and the B Ordinary
Shares shall rank pari passu in al! respects.

4, Subject to Article 5 hereof and to Regulation 2 of Part | of Table A, the
Directors may allot or otherwise dispose of any shares in the 23;:ital of ihe
Lompat-y to such persons and on such terms as they may think fit.

5. Every increase, consolidation, subdivision ¢« reduction of capital, uvery
alteration to these Articles, and every ailotment or issue of shares shall be deemed
to constitute a variation of the rights attached to the A Ordinary Shares and to
the B Ordinary Shares to which the-separate consent or sanction of the holders of
each such class in the manner provided in Ragulation 4 of Part | of Table A shall
he required. ’

LIEN

6. The lien conferred by regulation 11 in Part | of Table A shall extend to
fully paid shares and accordingly that regulation shail be construed as if the words
“(not being a fully paid share}’" and the words ‘‘{other than fully paid shares}"
were omitted therefrom,

TRANSFER OF SHARES

7. The instrument of transfer of a fully paid share need not be executed by
or on behalf of the transferee and regulation 22 in Part | of Table A shall be
medified accordingly.

8. (A) Ir: this Article:-

{1) "Privileged relation’’ means in relation to any member or
deceased member, the spouse of that member, or any lineal
descendant of that member, or any adopted child of that member
or his lineal descendant;

(2) “Famiiy Trust” means in relation to any member or
deceased member any trust arising on a settlement inter vivos or a
testamentary disposition made by that member or any trust arising
on an intestacy of that member.

{8} {1) A member {or other person entitled to transfer A Ordinary
Sharcs registered in the name of a member) may at any time
transfer A Ordinary Shares to Mr. Cecil Rowland Setter or 10 his
privileged relation or to the tiustees of a faruly trust of Mr, Cecil
Rowland Setter or his privileged relation.



(2) A member {or other person entitled to transfer B Qidinary
Shares registered in the name of a member} may at any time
transfer B Ordinary Shares to Mr. John Bedford Setter or to his
privileged relation or to trustees of a family trust of Mr. John
Bedford Setter or his privileged relation,

(C) Any Preference Share may at any time be transferred to Nir, Cecil
Rowland Setter or Mr. John Bedford Setter or to a privileged relation of

either or to trustees of a family trust of either or of the privileged relation
of either.

(D) Except as provided in paragraphs (B} and (C} of this Article, the
right to transfer shares shall be subject to the following restrictions:-

{1) A member {(or other person entitled to transfer a share
reristered in the name of a member) who wishes to transfer or
otherwise dispose of any Ordinary Shares {called ““the transferor’’}
shall give notice in writing (called a ‘sale notice”’) to the Company
that he wishes to transfer the same, Every sale notice shall specifv
the number and class of Ordinary Shares which the transferor
wishes to transfer or otherwise dispose of and shali constitute the
Company his agent for the sale of thote shares as hereinafter
mentioned at the prescribed price ascertained in accordance with
the provisions of sub-paragraph (5) hereof. Where a sale notice
comprises Ordinary Shares of one class only, such sale notice shall
constitute the Company the agent of the transferor for the sale of
the shares comprised therein to the other members holding shares
of the same class. Where a sale notice comprises both A and B
Ordinary Shares, such sale notice shall constitute the Company the
agent of the transferor for the sale of the A Ordinary Shares
comprised therein to the other members holding A Ordinary
Shares, and for the sale of the E Ordinary Shares comprised
therein to the other members holding B Ordinary Shares. A sale
notice shall not be withdrawn except with the consent of the
Directors.

{2) The Company shall within 30 days after a sale notice is
given offer the shares comprised in that sale notice to each
member holding shares of the same class {other than the
transferor) for purchase at the prescribad price on the terms that,
in the case of competition, the shares so offered shall be sold to
the persons aceepting the offer in proportion {(as nearly as may be
and without increasing the number sold to any person beyond the
number applied for by him) to their existing holdings of shares of
the same class as those comprised in the sale notice. Every such
offer shall be in writing and shall remain open for acceptance for
the period (cailed “the uffer period”) expiring 30 days after the
ascertainment of the prescribed price.




(E)

{3} I the Company shall duriv:g the offer period find members
hoidimg shares o) 1w same class ficalled “'the purchasers’} willing
to purchase any of the shares somprised in a sale notice, the
Company shall give written notice to the transferor of the name
and address of each purchaser and the number and class of shares
agreed to be purchased by him, whereupon the transferor shall be
bound, upon payment of the prescribed price, to transfer to the
purchasers the shares agreed to be purchased by them respestively.
The sale and purchase shall be completed at a place and tirne
{being not less than seven days nor more than 14 days after the
expiry of the offe: period) to be appointed by the Directors.

{4} 1§ the transferor shal® fail to transfer any share which he
has become bound to transfer the Directors may authoris? some
person to execute on his behalf a transfer of the share to the
purchaser and may receive the purchase money and shall
thereupon register the purchaser as the holder of the shaie and
issie to him a certificate for the same, whereupon the purchaser
shall become indefeasibly entitled thereto. The transferor shall in
such cass be bound to deliver to the Company his certificate for
such share and the Company shall, on delivery of the certificate,
pay to the transferor the purchase money, without interest and
shall issue to him a certificate for the balance of any shares
comprised in the certificate so delivered which the vansfr.ror has
not becorne bound to transfer.

(%, The prescribed orice for the shares comprised in a sale
notice shall be the price certified by the auditors for the time
being of the Company as the fair value of those shares as between
a willing vendor and a willing purchaser on a going concern basis.
In determining the fair value of any shares comprised in a sale
notice the auditor shall disregard the fact that the shares
constitute a minority holding (but shall have regard to the
proportion of the value of the whole of the ordinary share capital
in the Company borne by thr shares comprised in the sale notice).
In so certifying, the auditor shall be acting as an expert and not as
an arbitrator and his certificate shall be conclusive and binding on
the transferor and the purchasers.

The Directors shall have no discretion to refuse to register a

transfer to any person under the provisions of paragraph s (B} (C) or (D}
of this Article or to refuse to register the personal representatives of a
decaased member and the provisions of Regulation 30 of Part | of Table A
shall be modified sccordingly.

(F)

Subject to paragraph (E) of this Article the Directors may in their

absolute discretion and without assigning any reason therefor refuse to
register any transfer of shi res whether or not fully paid.

(G)

A sale notice shall, if the Directors so requre by notice in writing,

YR
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be n_:]_iven by the trustee in bankruptey of any member in respect of all the
Ordinary Shares registered in the name of that member.

{H) The Directors may from time to time require any member or other
person entitled to transfer a share or any person named as the transferee
in any transfer lodged for registration to provide the Company with such
information and evidence as the Directors may consider necessary to
ensure that any transfer lodged for registration is authorised under
paragraphs {B}, {C) or (D) of this Article or that no circumstances have
arisen in which a sale notice may be required to be given. If such
information or evidence shall not be provided to the satisfaction of the
Directors within a reasonable time or shall disclose that any such
circumstances have arisen the Directors shall be entitled to refuse to
register the transfer concerned or in the case of Ordinary Shares to require
by notice in writing that a sale notice be given in respect of the shares
concerned.

(N if a sale notice in respect of any Ordinary Shares is not given
within 30 days after being reguired by the Directors to be given in
accordance with the provisions of paragraph (G) or (H) of this Article, a
sale notice shall he deemed tc have heen oiven at the expiry of such 30
days in respect of those shiares {other than ajiy snares in respect of which a
transfer otherwise authorised by this Article has been lodged for
registration before the expiry of such 30 days) and the provisions of this
Article shall take effect accordingly.

{J) The provisions of this Article shall apply (mutatis mutandis) to
renunciation of the aliotment of a share by the alloitee as they would
apply to any transfer of such share,

PROCEEDINGS AT GENERAL MEETINGS

o

No business shall be transacted at any General Meeting unless a quorum of

Members is present at the time when the meeting proceeds to business; save as
herein otherwise provided, two or more Members personally present and holding
or representing by proxy, not less than five per cent of the issued ordinary share

capital of the Company, shall be a quorum,

CHAIRMEN OF MEETINGS

10,

(A} Joint Chairmen of the Board of Directors may be appointed, in
which event, if at any meeting of the Company or of the Board anly one
such Chairman is present fifteen minutes after the time appointed for the
holding of the meeting or only one such Chairman is wilfing 1o act, such
Chairman shall act as sole Chairman of the meeting. If no such Chairman
shall be present as aforesaid or willing to act, the members present {in the
case of a general meeting of the Company} and the Directors present (in
the case of a meeting of the Board) shall choose one of their number to be
chairman of the meeting. Regulations 55 and 101 of Part | of Table A are

hereby modified accordingly.
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not apply to them.

() Subject to Article 19 hereof the remunersticn =i tag Dirsclors
shall be determined by the Board. Such remuneration shall be trested as
zecruing from day to day. The Directors shell also be ertitled 2o be paid
their reasonable travelling and hotel and other expenizs Imcurred in
consequence of their attendance at Board Meetings, cnd othenvise in the
axecution of their duties,

{A)  Any shareholder or sharehol.iers holding not less then 20% in
value of the issued Ordinary Shares in the capital of the Compsny may
frorn time 1o time appoint any person as a Dirscior of the Company and

remove any person so appointed. Any Director so appointed is hersinafter
referred to as a “‘minority Director”'.

(B} The appointment or removal of a minority Director shail be in

writing lodged at the Registered Office of the Company and signed by the
shareholder or shareholders in question.

(C} Subject to the provisions of the Act, no minority Director may be
removed otherwise than by the sharekolder or sharehotders {or kis or their

successors in title to the shares concerned) appointing such minority
Director.

(D] _No .shareholder having appointed or joined in appointing a
minority Director shall be entitled to appoint or join in appointng

another minority Director until the first minority Director shall have
ceased to be a minority Director.

{ E‘) Subject hereto all the provisions of ihese Avticles in relation to
Directors except thase relating to rotation of Directors in Regulation 89
of Part | of Table A shall apply to a minority Director.



BORROWING POWERS

13. The proviso to Regulation 79 of Part | of Table A shall not apply to the
Company.

POWERS AND DUT!ES OF DIRECTORS

14. (A} Any Director may from time to time appoint any person to be an
alternate or substitute Director, The appointee, while he holds office as an
alternate or substitute Director, shall be entitled to receive notices of the
Meetings of the Directors, and of committees of the Directors, to the same
extent as the Director appointing him and shall also be entitled to attend
and vote as a Director at any such meeting at which his appointor is not
personally present and generally at such meeting to exercise and discharge
all the functions, powers and duties of his appointor as a Director and for
the purposes of the proceedings at such meeting the provisions of these
Articles shall apply as if he were a Director. Every appointee shall (except
as regards power to appoint an alternate or substitute Director and
remuneration) be subject in all respects to the terms and conditions
existing with reference to the other Directors of the Company and shall
alone be respeonsible to the Company for his acts or defaults and shall not
be deemed to be the agent of or for the Director appointing him. He shall
not be entitled to any remuneration from the Company otherwise than
out of the remuneration of the Director appointing him, as may be agreed
between the said Director and the appointee. Any appointment so made
may be revoked at any time by the appointor or by a resolution of the
Directors, or by an Ordinary Resolution of the Company in General
Meeting. Any appointment, or revocation by the appointor, made under
this Clause shall be by notice in writing delivered to the registered office
of the Company or to some other place as the Company may determine
from time to time. An ocppointee shall cease to be an aiternate Director or
substitute Director if {1) he is removed from office by ordinary resolution
of the Company in general meeting, in which event he shall not be ca]pable
of being reappointed as an alternate or substitute Director for a.perlod.of
one year; (2) he would, if a Director, be disqualified from holding office
as a Director by virtue of Regulation 85 of Part | of Table A; or (3} his
appointor ceases to be a Director for any reason whatsoever other than
retirement by rotation at any meeting at which he is re-elected.

(B) Paragraphs {2) and {4) of Regulation 84 of Parf | of Table A shall
not apply to the Company. A Director may vote In respact of any
contract or arrangements notwithstanding that he may be interested
therein {and if he does so vote his vote shall be counted) and he may be
counted in the guorum of any meeting of the Directors at wh:ch.any spch
gontract or arrangement shalfl come before the meeting for consideration,

DISQUALIFICATION OF DIRECTORS

15. A person otherwise ¢ligible, and not excluded by the provisions of any
other clause in these Articles, may be appointed a Director in the manner
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and on behalf of
STONE & CO. (Bristol) LTD.

For

provided in the Articles, notwithstanding that he is over seveniy years of age at
the time of his appoinument as a Director; and subject to any other provisions in
the Articles, a Director may continue to hold office as a Director notwithstanding
that he has reached the age of seventy, and no Director shell retire at the
conclusion of the first Annual General Meeting after he has reached the age of
seventy or at any other time merely because he has reached the age of seventy or

any other age. The provisions of Section 185 of the Act shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

16. The quorum necessary for the transaction of the business of the Directors
may be fixed by the Directors and uniess so fixed shall be two.

EXECUTIVE DIRECTORS

17. The Directors may from time to time appoint to the office of Executive
Director any employee of the Company. The Executive Directors shall have such
duties and powers as the Directors may from time to time determine. The
Executive Directors shall be entitled to notice of and to attend at Meetings of the
Directors except in cases where the Directors resolve that their presence is not
requircd and, except as aforesaid, the Directors will consult with them on all
matters of importance in the general administration of the business of the
Company, but they shall not vote on any resolution submitted to a Meeting of the
Directors other than a resolution on which the Meeting decides that they shalf be
allowed to vote. The appointment of an Executive Director shall not constitute
him as a Director within the meaning of the expression "‘Director” as defined in
the Companies Act 1948 and he shall remain at all times and in all respects
subject to the control of the Directors and he may at any time be removed or
suspended from office by the Directors.

Any Executive Director may be paid out of the funds of the Company
such remuneration (if any) for his services as an Executive Director as the
Directors shall from time to time determine in addition to his remuneration for
his other employment with the Company.

DIVIDENDS AND RESERVE

18. (A) Notwithstanding Regulation 114 of Part | of Table A but subject
to Regulation 116 thereof and to paragraph (E) of this Article the holders
of the Ordinary Shares shall, if notice requiring such dividend to be paid is
given to the Company in the manner hereinafter specified by the holders
of not less than 10 per cent, of such shares, be entitled ( irrespective of the
absence of any recommendation by the Directors) to be paid in respect of
each financial year or other period for which the accounts of the
Company shall be drawn up, a dividend the net cost to the Company of
which together with “he net cost of any dividends already paid on the
Ordinary Shares in respect of such period shall be 25 per
cent. (or such greater percentage as the Directors may

determine) of the net profits available for oxdinary

dividends as hereinafter defined, Any notice

Secretary.
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requiring the payment of such dividend shall be in writing, signed by the
members making the request, and shall ke delivered 1o the Company's

mgi_st;red office not later than three months after the end of the relevant
period,

(B) For the purposes of this Article the term “net profits available for
ordinary dividends” means the revenue profits of the Company as shown
by the audited Profit and Loss Account of the Company for tha relovant
period after charging all expenses {including but not limited to Directors’
remuneration and interest on borrowed money} and after deducting:-

(i) all tax payable on or by reference to profits.

{ii) the amount of any revenue losses not relieved by
subsequent profits at the end of the last accounting period.

{iii}  the net cost to the Company of the dividend payable in
respect of the said period on the Preference Shares,

if the Company shall have a subsidiary or subsidiaries the audited Profit
and Loss Account of the Company shall mean the audited consolidated
Profit and Loss Account of the Company and its subsidiaries and the
reference hergin to “the revenue profits of the Company” shall mean the
profit attributable to the Company (after excluding amounts attributable
to minority interests in any subsidiaries) as shown by the audited
consolidated Profit and Loss Account of the Company and its subsidiaries
for the relevant period,

{C) If there shall be any dispute as to the amount of the net revenue
profits available for ordinary dividends, or as to the net cost to the
Company of any dividend on the Ordinary Shares payable under
raragraph (B) of this Article, the same shall be certified by the Auditors
tor the time being whose certificate shall be binding on all shareholders,

{D) Jtwithstanding Regulation 117 of Part | of Table A no amount
sha we set aside out of the profits of the Company for the relevant period
as a reserve until the dividends payable under this Article shall have been

provided for.

(E) The dividend payable on the Preference S' ares for any period shall
be declared and paid hefore any dividend shail 2 paid in respect of the
Qrdinary Shares for that period.

{F}  The Directors shall procure (so far as by the exercise of any votes
or other powers of control to which the Company is entitled they are able
to procure) that, in so far as any profits of any of *Ehe Company's
subsidiaries are required to satisfy the Company's obligations under this
Article, the same shall be declared as dividend and paid to the Company.

DIRECTORS’ REMUNERATION
19.  (A) if any holder of Ordinary Shares shall consider that the




10.

remuneration paid to any Director is unreasonafily high kaving regard to
the nature of the employment oy the services rendered 1o the Compary he
may by notice in writing to the Company at the registered office require
the matter to be referred to an independent Chartered Accountant to be
appointed by agreement between the party raising the matter znd the
Company or in default of agreement by the President of The Law Seclety.

{8) Such Chartered Accountant shall determine whether or niot the
remuneration paid is reasonable taking into account rates of remuneratior
currently being paid in the construction industry and if he shall consider
that the remuneration is unreasonably high he shai! determine in writing 2
figure which shall constitute reasonable remuneration. In making such
determination such Chartered Accountant shail act as an expert and not as
an arbitrator.,

(C) The remuneration payable to the Director in questicen shall be
reduced to the figure determined by such Chartered Accountent with
effect from such determination but without prejudice to the right of the
Directors to review the remuneration payable to that Director in the light
of changing circumstances.

'\ od
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THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital
Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies

Name of Company ......... SRS - TONE&COMPANY(BRISTOL) ................. Cerrererrear e Limited*

hereby gives you notice that by ordinary SXoRF AR AOpEYIT** resolution of the company dated the

cercarenenienses 18t Mexch 1977........... , the nominal capital of the company has been increased by the
addition thereto of & sum of £ 1992800 ........ beyond the registered capital of € .222,090...........

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

96,500 Preference )
1,050 At Ordinary § £
1,050 "B" Qrdinary *
1,400 Unclassified )

The conditions (e.g. voting rights, dividend rights, winding up rights, ete.) subject to which the new shares
have been or are to be issued are as follows:-
(if any of the shares are preference shares state whether they are redeemable or not)

£11 shares subject to same conditions as existing shares of same class.
(Preference shares are not redesmable).

Signed .oovevreeee TN TS B

State whether
Director or Secrefary .oovveeennrn  SECRETARY L iivinien verreesees

pate oo M Mot T T,

* Delete “‘Limited’ if not applicable

** Delete as necessary

{(see notes overleaf)

Presented by:

R.¥W. Harrow, Secretary.

Presento 's reference:

by
. oS
TN ‘Q—:‘E»GO

1Y EsEea-

Fotm No. 10



Company Wamber: 222911

ThE COMPANIES ACT 1985

COr“ANY LIMITED BY SHARES

SPECTAL FPRSOLUTLIONES
of

STONE & COMPANY (BRISTOL) LIMITFD

rassed on 30th November 1987
At at Extraordinary General Meeting duly convened and held on the 30th day
of November 1987 the following resolutlions were duly passed as 3Special

Regolutions.

SPECIAL RESOLUTIONS

-

i That the Company approve the purchase of the £1 Shares in the Company
sa. out below bv itself cut of profits on terms specified in contracts,
ecopies of which have been deposited at the Registered OfTice of the Company
thiroughout the period of 15 days ending on the date hereof and copies of

which are produced to the Meeting as raquired by Section 164 Cowpanies Act

1985.
No. of 'A' Ordinary No. of Prefereice
Name of Shareholder Shares Shares
Mrg, K. . ~bher 199
BLE, Hughe . and D.J.
Marsh 345 75
J.C. Treasure and D.F.
Wyat. 14,806 94,958
J.C. Treasure, D.F.
Wyatt and Mro. J M.
Reed 1,200
Mra. J.M. Reed 500
R ce
O w‘ﬁm A {‘l‘w;@“
?mr;;r‘ﬁ&‘-::“‘u“""“ ' %
Ly PR "t;(; ‘9%‘7
¥ I 47,
cih .
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J.0. Treesoure, DLE.
Wyath and ¥ra, K.

Settar 12,000

17,050 107,033

and tre Articles of Association of the Company be amended by the addition
of the further new Article 3(D)

#3(D) Subject to tne provisions of the rompanies Act 1985 the

Company shall have power to purchase ite own shares."
2. That Tollowing the purchsse by the Company of the abive shares all
the '4' Ordinary Shares and the "B’ Ordinasry Shares in the Company be and
they are hereby converted into Ordinary Shares of £1 each.
3. That subject to the passing of Resolutions 1 and 2 above as Special
Resolutions and following the purchase by the Company of the shares s=t out
above the new Articles of Associ~iion of the Company (a cupy of which is
produced to ihe Meeting and signed for the purpose of identification by the

Chairman) be and they are hersby adopted as the Articles of Asscciabtlon of

the Compary in substitution for 21l previous Articles of Association.

. f\ﬁ P
R
-tu-c---ﬂ;pﬂ',-f"----.d----n ------ -
pde""""" Chailrman

Pt }
‘



2ase o not
fite in
is miargin

8ase complets

gibly, preferably
lack type, or

1id block lettering

nsert full name
>f company

ote

S raturn myst be
livered to the
'gistrar within a
riod of 28 days
ginning with the

st date on which
ares to which it
ates were delivergd
the company

A private company
5 not required to
five this informatian

leletz gs
ppropriate

{ BURGES SALMON

COMPANIES FORM No, 169

Return by & coOmpany purchasing
its cwn shares |
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To the Registrar of Companies

|

Name of company

For official use
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Company number [T

i* STONE & COMPANY (BRISTOL) LIMITED

Shares were purchased by the Company under section 162 of the above Act as follows:

purchased

Class of shares ORDINARY PREPERENCE
Nominal vaiue of

each share £1.00 £1.00
Date(s} on which the

shares were delivered 30.11.87 30.11.87
10 the company .

Number of shares 17.050 107,033

Maximum prices paid §
for each share

Minimum prices paid §
tfor each share

The aggregate amount paid by the company for the shares to which this return relates was;

& f_r.uqz‘lﬁ-%

-{foector][Secretary]T Date

= 3 DEC 1987

A

For official Use
General Section

Prese‘ntor’s name address and
reference {if any): HMK

NARROW QUAY ilOUSE
PRINCE STREET
BRISTOL B31 4aH

AT

Gl

M

Post rog

s ket

4 DEC 108
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Diractor,
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Recaiver ar
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COMPANIES FGRM No. 225(1)

Notice of new accounting reference : e
date given during the course of g £
an accounting reference period i &y

Pursuant to section 225(1} of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

Ta the Registrar of Companies Company number

(Address overleaf - Note 6) 27220\ \

Name of company

. SToNE AnDd ComPany (BlstoL ) Limito

. gives notice that the company's hew accounting reference

. if this notice states that the current accounting reference period of the company is to be extended, and

date on which the current accounting referance period Day Month
and each subsequent accounting reference period of —y e
the company is to be treated as com:ng, or as having 3: (N e I
come, to an end is " } A
Day Month Year

The current accounting reference period of the company . .

is to be treated as (shortened]{extended]t and Ha-te-be ’5«,‘7: \ E L l- H q ‘-\—

Il !

troated-as-kaving-come-te-ar-end)[will come to an end]t on | '

reliance is being placed on the exception in paragraph {(a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be ¢ mpleted:
The company is a [subsidiary][parent]t undertaking of

, company number

the accounting reference date of which is

. If this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still i ce, N
Signed  \- Designations SSCQEQQQ-'\] Date 8’ ' ») ,C}\.._,[b

Presentor’s name address For official use
talephone number and reference {if any): § D.EB, ] Post room

COH

xAEDOS72CK :2_ 98]
OMPANIES HOUSE 167 12794]




