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this were unsuccessful. ‘ : ’ L

i) .
. LS ] -

Companies House would like to apologise for any
inconvenience this may cause. ; ’
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DEroLARATION of Compliance with the requiremsnts of the Compuuies
Act, made pursuant to S, 17 (2) of the Companies (Consolidation) i
{
i
Act, 1908 (8 Xdw. 7 Ch. 69) on behglf of o Compan proposed to be i
{REGISTERED
registered as \ S
[ T8~ APR 1929
e BROGKLEHURST-WHISTON AMAT.GAMATED Limited, :

PUBLISHED AND BOLD uy A

" VATERLOW & SoNg LIMITED, .

T

ay
e LAW AND COMPANINS' STATIONERS AND REGISTRATION AGENTS, o )
vl & 86 LONDON WALL, £.0, 2, 28 BIRCHIN LANE, E.C,3, 49 PARLIAMENT STREET, S.W.4, :..\:"
LONDON; AND TEMPLE ROW, BIRMINGHAM, g .
Preseatnl for filing by - A - . _ffr(,
—~—. S1aughter & May, ' s AU o /

1€, Austin Friars, ®,G.2. L=t b




R

o

ingert:

vitor of the

wk .(t,mz,x‘agad

e High Court engzged in the formation . .. _
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of __ BROCKILEHURST-WHISTON_AMALGAMATED
Limited, and That all the requirementi of the Companies (Consolidation)
Act, 1908, in respect of matters precedent to the registration of the said
Company and incidental thereto have been complied with. And I make
this solemn Declaration conscientiously helieving the same to be true and
by virtue of the provisions' of the “ Statntory Declarations Act, 1835.”
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Do solemnly and sincerely declure that I am ™ 8. Solieitor of the
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he_gity_of London. i 4/5
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12th__day of __Apell
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A Commissioner tor Oaths.
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No. of Certificate. . _.__ e

38809

BROCKLEBURST-WHISTON AMALGAMATED

STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp

Act, 1891, as amended by s. 39, Finance Act, 1920, (Nore.—The Stamp Duty on the

Nominal Capital is Twenty Shillings for every £100 or fracipenmsiaidinmmmmm
REGISTERED

— S APR (929
This Statement is to be filed with the Memox‘/undum of Association or other

Document, when the Company is registered.
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PUBLISIIED AND SOLD BY

WATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERY AND REGISIRATION AGIRTS,

85 & 86 LONDOK WALL, E.C, 2, 26 BIRCHIN LANE, E.C. 3, 49 PARLIAMENT STREET, S.W.1,
LONDON; AND TEMPLE ROW, BIRMINGHAM,

Presented for filing by
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The NOMINAL CAPITAL of.

BROCKLEHURST-WHISTON \#ALGAMATED Limited

is £1,000,000 ... divided into__1,000,000 sharesof £1 . _each

Signature ﬁ M ‘7{—/‘ TZ.A»—/
4

Description_ﬁmth&.ﬂqmpm-

Date_11th day of April 1929 .

This Statement should be signed by an Officer of the Company. :
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COMPANY LIMITED BY SHARES.

Meomorandann of Association p

oF

BROCKLEHURST-WHISTON
AMALGAMATED LIMITED.

i = e erm——  t——— - — T

1. The name of the Company is BrOCKLEHURST-WITSTOF

ANALGAMATED TIMITED. R E G l STE R E D 4 ‘\

2. The registered office of the Company will be situate ifi o
England. . 18 APR LJQS!.

3. The objects for whicl the Company is esiablished are :—

(1) T nequive and take over as o going eoneern and carry on
the businesses now carried on by William Whiston and
Son Limited, Davis and Andrews, Adam Hind and Sons
and A. Hind and Sons (London) Limited, tegether with all
or any of the real and personal property and assets of
the said husinesses used in conneetion therewith or helonging
thereto, and for that purpose to adopt, with or without
modification, an Agreement dafed the [2th day of July,
1928, and made between the above-named firms and ecom-
panies (being the parties thereto of the first four parts)
and Peter Kiek on hehalf of the Company of the filth part.

(2) To acquire and take over as a going concexn and carry on o
the business now carrvied on hy J. and T. Brocklehurst and oYy
R
L) ¥ i,‘ “.;t !
¢
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(6) To advanee, lend or deposit money, seeur

)

-

Song Limited, together with all or any of the real ‘:u?d
personal property and assets of the said business used in
conneetion therewith or helonging thereto, and {or thal puor-
pose o adopt, with or without modification, an Agreement
in the form of the draft expressed to he made hetween the
saick Jo and 1. Broeklehurst and Sons Limited of the one
part and the said Peter Kiek, on hehalf of the Company,
ol the other part, a copy whereol has, for the pnrposes of
ilentification, heen signed by MHugh Quennell, a Solicitor
of the Supreme Counrt,

(8) To carry on the business of Printing or Colouring Silk and

other Textile Fabries by hand Dlock processos or machine
- Eo—————

and roller printing processes or any other processes knows: |

or Lo be discovered. Mo print upon all Silk and other Textile
Yarns whether in the hank ov in the warp by any of the’
foregoing methods.

(4) Co carry on the husiness or husinesses ol Silk, Cotton and

Textile Manufacturers, Merchants, Tmporters, ISxporters,
Spinners, ‘Throwsters, Doublers, Bleachers, Weavers,
Dyers, Finishers and Cleaners, and Braid, Cowml and
Primming Manufacturers and Merchants in all or any
departments, hranches and processes, and to purclinse,
prepare, manulacture, import, export and deal in silly, hair,
mohair, alpaea, flax, hemp, jute, woollen, worsted, cotton,
and ofher fibrous substunces, products and materials,

(5) Mo earry on the Dhuginess or husinesses of Manufacturers

ol and Dealers in any colours, chemicals, bleaches, dyes,
nachiuery, spools, hobbins, toois, implements, cardhoard and
other hoxes, packing cases, show cases, patiern eards, show
cards, and all kinds of eirdboard and pasteboard; to earry

on the business or husinesses of Paper Manafaclur

er's,
Woodworkers,

Carpenters, Joiners, Wood and Metal
Turners, Metal Workers, Tin Weighters, Gold Blockers,
Die Siukers, Designers and Iimhossers.

ities and property
to or witli snch persens, and on sueh terms as may seem
expedient; to diseount, lary, sell and deal in Dbills, notes,

warrants, coupons, and other negotiable or f{ransferable
securities or doenments,
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(7) o constrnet, earry out, maintain, improve, manage, work,

control, and superintend {eleyraphs and telephones (except
in the United Kingdom) and any roads, v ways, tramways,
railways, hr idges, reservoirs, aqueduets, wharves, furnaces,
erushing works, hydraulic works, factories, warehouses,
shops. hotels, and other works and conveniences which may
seem divectly or indiveetly conducive fo any of the objeets
ol the Company, and to contribule to, subsidise or otherwise
aid by taking part in any such operations.

{8) To manulacture and deal in all kinds ol articles and things

required for the purposes of any su-h husiness or commonly
denli, in by persons engaged in any sueh husiness.

(9) To establish agencies and branches and appoint agents and

(10)

(12)

others to assist in the eonduet or extension of the Company’s
busiuesses, and to legulato and digeontinue the same.

’10 obtain or acquire by applieation, purchase, leence or
otherwise, and o exercise and use and grant licenees to
others to exereise and use patent rights, hrevets d’invention,
econeessions or protection in any part of the world for any
invention, mechanism o. process, seerct or otherwis se, and
to disclaim, alter or wodily such patent rights or protfection,

“and also to acquire, use and register trade marks, trade

names, registered or other designs, rights of copyright or
other rights or privileges in relation {o any husiness for the
time being cavried on hy the Company.

Ta insure against fire, storms, mavine or other risks any
of the Company’s property, fo enter mmtual insurance, in-
demnity or prolection associations, to underwrite on the
Company’s account any part of such risks, and to insuce
against claims for ecompensution b workmen or other
persous by mutual insuvance, or ‘otherwise provided that

*nothing herein contained shall empower the Company to

grant ammuities or to carry on Assuranee husiness within
the meaning ol Secetion 1 of the Assurance C'ompanies Aet
1909°as extended bv the Tndustrial Assurance Act, 1923 or
to re-insure any rist< nnder any elass of Assuvance business
to which these Aets apply.

To receive {rom any person or persons whether a share
holder or shareholders, Director or Directors, emplovee or
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employees of the Company or otherwise, or from any cor-
poraie body, money or securities on deposit at interest or
for gale eustody or otherwise,

(13) To remuerate the Dirvectors, officials an.d servants of the
Company and others out of or in proporvtion te the veturns

. : . 1 -

or profits of the Company or otherwise as the Company

i 11y Int: Wt

8 may think proper, and to formulate and carry mto svteef

emplovees of the Company or any of them.

)l (14) To pay all expenses of and preliminary or in anrwise
:i relating to the formation, establishment and rugistration
f : of the Company or any negotialion, act, (?eed or ﬂ}mg;}\n
L conneetion therewith, and to issue shares »s iy »¥ in paxt
h paid up, and to pay out of the funds of the Lompiniy all
§ brokerage and eharges incidental thereto. ‘

i
i
|

; (15} To purchase or otherwise aequire and undertake wiolly or
1 m part for cash or shares or otherwise howsoever all or
any part ot the business or property and Habilities of any
: person or eompany carrying on any business which this
y Company is anthorised to earry on or possessed of pro-
k perty suitable for the pirposes of this Company.

i (16 To purchase, take an lease or tenaney oxr otherwise acquire
L for any estate or infevest and to take options over any
o property, veal or personal, or rights of any kind which mey
: g appear to e necessary or convenient for any husiness of
the Company (in any part of the world) and to develop,
fé -turn to account and deal with the same in such manner as
"‘ may be thought expedient, and to purchase, charter, hire,

b . s . .

i build or atherwise acquire steam or other ships ov vessels,
. and to employ the same in the carriage of passengers, mails
:- and mevehandise of all kinds, and to carry on the business

of ship-owners, barge-owners and lightermen in all its
branches.

3

{17) To borrow and raise monev and sceure or discharge any

debt or obligation of or binding on the Company in such

hi . manner as may be thought fit, and in particalar by mort-
L . R - o
gages ol the undertaking and all or any of the real and

personal property (present and future), and the unealled

capital of the Company, or by the ereation and issue, on

any scheme for shaving the profits of the Cowpauy with
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(20)°

(21)

\ 22)
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]

| (25)
(24)

4]

sueh {emns as may he thonght expedient, of dehentures,
debenture stock or ofher securities of any deseription,

To make, aceept, endorse, negotiate, excente and issue pro-
missory notes, hills of exchange and other negotiable
instruments.

Po amalgamate with or enter into pavtwership ov any joint
purse or profit-sharing arrangement with ox eco-operate in
any way with any company, firm or person carrying on-or
proposing to carry on any husiness within the ohjeets of
this Company.

To establish or promote or eoncur in establishing or pro-
moting any company whose objects shall include the acquisi-
tion of all or any of the assets or liabilities of this Company
or the promotion of which shall he consideved likely to
advanee diveetly or indirectly the objeects of this Company
or the intetests of its sharveholders,

o lend money to and guarantee the performance of the
obligalions of and the payment of dividends and interest
on any stock, shares and securities of any eompany, fivia
or person in any case in which such loan or guarantee
may be econsidered likely, diveetly or indireetly, to further
the objeets of this Company or the interests of its share-
holders.

To sell, exchangy, let on rent, share of profif, royalty or
otherwise, grant licences, casements, options, servitudes
and other rights over and in any other manner deal with
or dispose of the undertaking, property, assets, rights, and
effcets of the Company or any part thercof for such con-
sideration as may he thonght fit, and in particular for
stocks, shares, whether fully or partly paid np, debentures,
deheniure stoek or other obligations, or securities of any
other company.

Mo subscribe for, purchase or otherwise acquire, and to
heold, dispose of, and deal in shares, stocks and seeurifics
of any other company, whether British or foreign.

To invest any moncys of the Company not for the time
being required for the general purposes of the Company
in such investments (other than shaves or stock in the
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{fompany) as may be thought proper, and to hold, sell or
othorwise deal with such investments. To distribute among
the members of the Company in specie any property of
the Company.

(23) To take all necessavy or proper steps in Parliament, 'or
with the authovities, national, loeal, municipal or otherwise
of any place in which the Company may have interests,
and to earry on any negotiations or operations for the
parpose of divectly or indireetly earrying out the objects
of the Company, or cffecting any modification in the eon-
stitution of the Company, or furthering the interests of its
members, and to oppose any sueh steps taken by any other
company, firm or person which may he considered likely,
divectly or indireetly, to prejudice the interests of the
Company or its members.

(26) o procurc the registration or incorporalion of the Com-
pany in or under the laws of any place outside Fngland.

(27) To subseribe or guarantec money for any national,

charitable, benevolent, publie, general or useful objeet, or
for any exhibition.

(28) Lo grant pensions or gratuilics to any employees or ox-
employees of the Company, or the relatives, econncetions
or dependents ol any such persons, and to establish or
support associalions, institutions, elubs, funds and irusts
calenlated to hencfit any such persons, or otherwise advance
the interests of the Company or of its sharcholders.

(29) To do all or any of the things and matters aforesaid in
any part of the world and either as prineipals, agenis,
contractors, frustees or otherwise and by or through
trustees, agenls or otherwise and ecither alone or in
conjunetion ‘with others.

(80) To do all such other things as may be considered {o be
incidental or eonducive to the above objects or any of
them provided {hat the objects of the Company shall not
extend to any of the purposes mentioned in Section 16
ol the Trade Union Act Amendment Aect 1876.

And it is hereby deelared thai the word ¢ company ’’ in this

ompany, shall be
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“leemed to include any partnership or other body of persons, whether
covporale or inecorporate, and whether domieiled in the United
KNingdom or clsewhere, and that the objeels specified in the different
paragraphs of this elanse shall, except where otherwise expressed
in such paragraphs, be in no wise Iimited by reference to any other
paragraph or the name of the Company, hut may be carried out in
as full and ample manner and shall be construed in as wide a sense
as if cacn of the said paragraphs defined the objects of a separate,
distinet and independent company.

4, The liahility of the members is limited.

5. The Shave Capital of the Company is £1,000,000, divided
into 1,000,000 Shaves of £1 each, with power to divide the Shaves
in the original or any inereased capital into several classes and to
attach thereto any preferential, deferred, qualified or other special
rights, privileges or conditions.
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We, the several persons whose names and addresses are subserrbed,
ave desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree fo
take the number of shares in the capital of the Company set

imy

Sl ]

T e
17, .

A T e I T T e, -

e

Fa

opposite to our respective names.

Numher of
MAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | Shares taken by
enel, Subseriber,
- i
, T !
1 M) 2o )
-8 in Wicars lowdin £.08, TAr—
Scacsor -, m‘-"“'&’/ .
2 Ofp\i o BRI g Lacdse o
Be2.  Jpteass AL
ol /_] Erf - By
3_ l CM - o L SR O
S oAl 7
4. LW/Q Frlbos
¥ aMLL,., '-}’-rwrs AO'A en &,0.2 - ’
5. % S W 5 onary
@ &Lwaz/ma ﬂuww, (/mo{#m £.C. 2. 0/&&’.
J/LC(;MG-/’A/ €
by Clspio”
/cl°,i‘v<l»"“*t Koudow, E-€1. Jue
i, Oetinasy,
7, C) JE. 4. g Joae icrzvx. / n O
iz u. rm m)m E 2 @ . )
“I"“"“W[
Total shares taken ... . ot

Dated the // 4day of W

Witness to the above Signatures—

A

» 19

_/_:_,_..—-——-'

W ol Fadans,
Mw £.C 2.
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§ COMDPANY LIMNITED BY SIARES. = i
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) Articles of Assoriation
! oF

BROCKLEHURST-WHISTON
AMALGAMATED LIMITED. [RESiSTeres

PABLE A. S APR 19291

1. The rcgulations in Table A in the First Schedule lo the
s Sompanics {Censolidation) Act, 1908, shall not apply to the Company
4 except so far as the same are repeated or contained in these presents.

T

INTERPRETATION,

2. In these presents the vords standing in the first eolumn of the
Table next hereinafter contained shall bear the meanings set opposite
to them respectively in the second columm thereof, if not inconsistent
k. with the subjeet or context,

Al e tme———

Worns. Areaxivgs.

The Statutes ... | The Companies Aets 1908 o 1917, and every other
Act for the time being in foree concerning Joint
Stock Companies and affeeting the Company.

These Presents ... | These Articles of Association.as orviginally framed
or as Tiom time to time altered hy Speeial

: Resolution.
% The Office ... | The Repistered Office of {the Company.
The Seal ... | The Common Seal of ihe Company.

The Board ... | The Board of Directors of the Company or {he
Directors present at a duly convened meeting
of Dircetors at which a guorum is present.

73% R S
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Month ... ... * Calendar Month.
Year .. ... Year from the 1st January to the 3lst December
_ inclusive,
In Writing ... ! Written or produced by any substitute fox writing,
or partly one and partly another.

Paid Up ... ‘ Paid up or credited as paid up.

Words importing the singular number only shall include the piural
number and wice wversa, and

Words importing the masculine gender shall include the feminine
gender, and

Words importing persons shall include corporations, and the
expressions ¢ Debenture ”’ and ‘¢ Debenture Holder ** shall inelude
Debenture Stock and Debenture Stock Ifolder,

3. The Board shall forthwith adopt as obligations of the Com-
pany the agreements mentioned in Clauses 3 (1) and (2) of the Memo-
randum of Assoeciation, and cavry the same into effeet with full power,
nevertheless, to agree to any nodifieations therein (whether before or
after their exeention) as they think fit. And no objection shall he taken
to the said agreements or to any matter arising thereout on the ground
that all the Directors of the Company as Diveetors and Sharcholders of
the Vendor Companies or Partners in the Vendor FFirms arve personally
interested therein and do not constifute an independent Board, or that
they are promoters of the Company and stand in a fidueiary position.
towards the Company; nor are they ov any of them to be accountable
for any benefits or profils derived by them from the said agrecment.

BUSINESS.

4. BSubject to the provisions of the Comp:nies (Consolidation)
Act, 1908, section 87, the husiness of the Company may be commenced
as soon after the ineorporation of the Company as the Boaxrd think fit.

3. Any branch or kind of husiness which the Company is either
expressly or hy implication authorised to undertake may he under-
taken by the Board at such time or times as it shall think fit, and
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further may he sulfeved by it to he in abeyunce, whether sueh hrunch
or kind of bhusiness may have heen actually commenead or not, so long

u -, - » .
as tae Boavd may deem it expedient not to eommence or proeced with
the same.

. The Office shall be at such place in lngland as the Board shall
front time 1o time appoint.

7. No part of the funds of the Company shall be employed by
the Board or the Company in the purchase of, or in loans unpon, the
secnrity of the Company’s sharves.

SHARES.

8. Subject to the provisions of these presents the shares of the
original capital of the Company may bhe allotted or otherwise disposed
of, to such persons, and for such consideration, and upon such terms
and conditions as the Board may determine,

9. The original capital of the Company is £1,000,000, divided into
400,000 Cumulative Preference Shaves of £1 cach and 600,000 Ordinary
Shares of £1 cach.

10. The said Cumulative Preference Shaves shall confer the right
to a fixed cumulalive preferential dividend at the rate of 7 per cent.
per annum on the Capital for the time being paid up thereon, ard the
right in a winding-up to repayment of capital and arrears of dividend
whether declared or undeclared down to the date of sueh repayment in
priority to the Ordinary Shares hut shall not confer any further right
to participate in profits or assets,

11. Without prejudice to any specinl rights previously conferred
on the holders of any shares or class of sharves, any share in the
Company (whether forming part of the orviginal eapital or not) may
he issued with such preferred, delerred or other speeial rights or such
restrictions, whether in regard to dividend, voting, return of eapital
or otherwise as the Company may from time {o time by resolution
determine.

12, T'he Board shail as vegards any offer or allotment of shares
comply with the provisions of the Companies (Consolidation) Act. 1908,
sections 85 and 88, if and so far as sueh provisions may be applicable
thereto.
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18, On any offer or allolment of share eapital to which the Com-
panies {Consolidation) Act, 1908, section 83, shall apply, the minimum
subseripton wpon which the Board may proceed fo allotment shall be
seven shares,

14, The Company (or the Board on hehalf of the Company) may
exercise Uie powers of paying eommissions conferred by the Companies
(Consoliclation) Aet, 1908, section 89, provided that the xate per cent.
or the amount of {he eommission paid or agreed to be paid shall be
diseloxed in the manuer requirved by the saicl seetion and shall not
exceed the rate of 20 per cent. of the nominal amount of the shares in
respect whereof the same ix paid or an amount equal te 20 per cent.
of 1he nomingl amount of such shares (ax the case may be). Such
connnission may he satisfied by the allotment ol fully or partly paid
sharves, The Company (or the Board on hehalf of the Company) may
also on any Issue of shares pay such brokerage as may he lawful,

1. 1 any shaves of the Company ave issued for the purpose
ol raising money to defray the expenses of the construetion of any
works or buildings or the provision of any plant which rannot he made
profitable for a lengthened perviod, the Company, or the Board on hehalf
of the Company, may, sub* i the conditions and restrictions
mentioned in the Companie: «.onsolidation) Act, 1908, seetion 91,
pay interest on so much of &*  shave capital as is for the time being

paid up and may charge w1+ ame to eapital as part of "the cost of
construction of the works. . ldings ov plant,

16. No person shall o recognised by the Company as holding
any share upon any trust, and the Company shall not he hound by ov
e compselled in any way to recognise {even when having notice thereof)
any equitable, contingent, future or partial interest in any share ov any
interest in any fractional part of a share or (except only as by these
presents or by law otherwise provided) any other right in yospeet of
any share exeept an absolute vight to the entivety therecof in the
registered hiolder, or in the case of a share warrant in the bearer of the
warrant for the time being.

17. Tvery person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one certifi-
cate Yor all his shaves or to several eortificates each for one or more of
his shares upon payment of suel sum not exeeeding 2/6 for every certifi-

. 1 .
cate after the first as the Board shall from time {.

: Jme determine,
Every envtificute shall be under the Seal, and

shall speeily the shares
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10 which it relates and the amount paid up thercon. Provided that in
the ease of a share held jointly by several persons the Company shall
10t be bound to issuc more than one certilicate therelor, and delivery
of a certifieate for a shure to one of sevoral joint holders shall he
sulficient delivery fo all.

18, Tf a shave eertificate be defuced, lost or destroyed it may be
renewed on payment of such fee not exceeding one shilling and in
case of loss on such terms ax 1o evidenee and indenmity as the Board
think fit, and in ease of defacement or wearing out on delivery up
of the old certifieate,

LIEN,

19, The Company shall have a len on every share {(net heing a
fully paid share) for all moneys whether presently pavable or not
called or payable at a fixed time in respeel of sueh shave, and the
Company shall also have a first and paramount lien and eharge on alt
shares (other than fully paid sharves) standing regisiered n the nue
of a single Member for all the debts and liabilities of sueh Member or
his estate to the Company and that whether the same shall have heen
incurred hefore or affer notice to the Company of any equitable or other
interest in any person other thas -neh Member, and whether the period
{or the payment or discharge of the smme shall have actually arrived
or not, and notwithstanding that the same are joint debts or liabilities
of such Mentber or his estate, and any other person whether a Member
of the Company or not. The Company’s lien (if any) on a share shall
extend to all dividends and bonuses payable thereon. But the Board
may at any time declare any share to he wholly or in part exerupt from
the provisions of this Clause.

90, The Company may sell, in such manner as the Board may
think fit, any share on which the Company has a lien, hul no sale
<hall be made unless some sum in respect of wlhieh the lien exists is
presently payable, nov until the expirvation of fourteen days alter a
notice in writing stating and demanding payment ol the sum presently
payahle and giving notice of the intention to sell in defaull shall have
been given to the holder for the time heing of the share or the person
entitled by reason of his death or hankruptey o the share.

91, 'The proceeds of sale shall he applied in or towards pay-
or satisfaction of the debt or liability in vespect wheveof the
as the same is presently payable, and any residue
debts or liahilities not presently pay-

ment
lien exists so far
shall (subject to a like lien for
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able as existed wpon the shaves prior {o the sale) be paid to the person
entitled {o the shares at the time of fhe sala. The purchaser shall be
rvegistered as the holder of the shaves and he shall not b= bound to see
to the application of the purchase moacy, nor shall T, title to the
shaves he affeeted hy any irregularity ov invalidity in+' - .. . wings
in reference to the sale.

CALLS ON SHARIES.

22, The Board may from time to time make calls upon the
members in respeet of any moneys unpaid on their shares and not
by the conditions of allotment thercol made payable at fixed times,
provided that no calls shall exeeed one-fourth of the nomiral amount
of the share or be payable at less than two months from the date
fixed for the payment of the last previous eall, and each member shall
(subject to receiving at least fonrteen days’ notice specifying the time
or times and place of payment) pay to the Company at the time or
times and place so specified the amount ealled on his shares.

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

24, The joint holder of a sharc shall be jointly and severally
Liible to pay all ealls in respect. thereof.

25. It o sum called in respeet of a share is not paid hefore or
on the day appointed vor payment theveof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at such rate not
exceeding 10 per cent. per annum as the Board determine, but the
Board shall he at liherty to waive payment ol such intevest wholly or
in part.

26. Any sum which by ihe terms of issue of a share beeomes
payable on allotment or at any fixed date, whether on aceount of the
amount of the share or by way of premium, shall For all the puarposes
of these presents he deemed to he a eall duly made and payable on the
date on which by the terms of issue the same becomes payable, and in
case of non-payment all the relevant provisions of these presents as 1o
payment of interest and expenses, forfeiture or otherwise shall apply
as if sueh sum had become payable by virtuc of a eall duly made ﬁnd
notified. |
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37, The Board may make arrangs aeats on the issue of share.
for a difference botween 1he holders in the ameunt of eolis t0 he paid
and in the times of payment.

28, The Board may, if they hink fit, receive from any shaveholder
willing to advanee the samr all or any part of the moneys unealled
and ungaid upon any shares held by him, and upon all or any of the
moneys so advanced may (until the swme would, but for such advance,
become presently payable) pay interest at sueh rate not execeding
(unless the Company in General Meeting shall ocherwise direet) 6 per
cent, per ammum, as may be agreed upen between the Board and the
shareholders paying such sum in advanee.

TRANSFER OF SIARES.

29. TThe instrument of transter of a sharve shall be jn the usual
common form and shall be executed hoth by the transferor and traus-
feree, and the transferor shall be deemed to remain the Twolder of the
share until the name of the transferce is entered in the register of
members in respeet thereof.

30. The BRoard may, in their absclute diseretion and without
assigning any veason therefor, deecline to rogister any transfer of
shares (not heing fully-paid shaves) lo a person of whom they shall
not approve, and fthey may also decline to registor any tvansfer of
shares on which the Company has a lien.

31. The Board may also decline fo vecognise any instrument of

* transfer unless :—

(1) Such fee not exceeding 9¢, 6d. as the Board may from time
to time require is paid to the Company in respect thercof;
and

(b) The instrument of transfer is acconpanied by the certi-
fiente of the shaves to which it relates, and such other
evidence as the Boanl may reasonahly requive to show

the vight of the transferor to make the translev.

of iransfers may be ciosed at such times and
for such periods as the Board may from time to time determine.
Provided abways that it shaill not he closed for more than 30 days
and that the Directors shall give the notice requived
'ompanies (Consolidation) Aect, 1908,

42.. 'The register

_in any year,
by Section 31 of the C
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33, Mhe Company shall he entitled to charge a fec of ...s.'Gd.
on the regisiiation of every probate, leiters of administ 'th{on,
N H a1101 » I3 af Ry
cortilicate of death or marriage, powel ol attorney, distringas notice,

or other instrument.
TRANSMISSION OF SHARIS.

34, In ease of the death of a shaveholder the survivor or sur-
vivors where the deccased was a joint helder, and the executors or
administrators of the deccased where hie was a sole holder, shall be
the ouly persons recognised by the Company as having any title to
his shaves, hut nothing herein contained shall release the estate of
a deceased joint holder from any liabilivy i respeet of any share
jointty held by him.

35, Auny person becoming entitled to a ghare in consequence of
the death or hankruptey ol a memher may upon sueh evidence being
produced as may from time to time be required by the Board and
subjeet as hiereinafter provided cither be registered himself as holder
of the share or eleet to have some person nominated by him registered
as the transferce thercol.

86. It the person so hecoming entitled shall eleci to be vegistered
himself he shall deliver or send to the Company a nolice in writing
signed by him, stating that he so eleets. If he shall eleet o have
his nomince registered he shall testify lhis election by exceuting to
his nominec a transfer of such share. All the provisions of these
presents relating to the right to transfer and the registration of
transfers of shaves shall e applicable to any sueh notice or transfer as
aforesnid as il the death or hankruptey of the member had not
oceurred and the nolice or transfer were a transfer exeented by such
member.

37. A person becoming enlitled to a share in consequence of
the death or hankruptey of a member shall be entitled to receive and
may give a discharge for any dividends, honuses or other monecys
payable in respect of the share and shall be extitled in like manner
as a member to reeeive notiee (in manner hereinafter preseribed in
relation to the serviee ol notices upon members) of and to attend
and vote at any meetings convened under the provisions of Section 45
of the Companies (Consolidation) Aet, 1908, but he shall not bo
entitled to receive motices of or to attend or vote at mectings of the

-
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1
Company, or, save as aloresaid, 1o any of the rights or privileges

Ulf & member until he shall have hecome a member in respeet of snch
share, .

FORTEITURE OF SHARES,

8. I o member fails {o pay any eall or instalment of a call
on the day appointed for payment thereof, the Board may at any
time thereatter during such time as any pavt of such call or instal-
ment remains unpaid serve a notice on him requirving payinent of
so much of the eall or instalment as is unpaid, together with any
interest and cxpenses which may have acerued.

89. The notice shall name a further day on or before which
and the place where the payment required by the notice is to be
made, and shall state that in the event of non-payment at or hefore
the time and at the place appointed the shaves in respect of swhich
such call was made will be liable to he forfeited.

40. If the requiremenis of any such notice as aforesaid are not
complied with any share in respect of which sueh notice has been
given may at any time thereafter, before payment of all ealls and
interest and expenses due in respect thereof has been made, be for-
feited by a resolution of the Board to that effect. Such forfeiture
chall inelude all dividends declaved in respeet of the forfeited shaves
and not actnally paid before the forfeiture.

41. When any share has been forfeited notice of the forfeiture
shall forthwith be given to the holder of the shave ox the person
entitlod to the share by reason of the death or bankruptey of the
holder (as the case may be), Jut no forfeiture shall he in any manner
invalidated by any omission or neglect to give such notiee as afore-

said.

42 A [orfeited share may be sold or re-ullotted or otherwise
disposed of either to the person who was before forfeiture the holder
thereof or cntitled thereto or to any other person, upon such terms and
in such mamner as the Board think fit, and at any time Dbefore
a sale or disposition the forfeituve may he cancelled on such terms as”

the Board think 0t

43. A sharcholder whose shares have been forfeited shall cease
., he o member in respect of the forfeited shareg, hHut shall, notwith-
Ly} :
remain liable to pay to the Company all moneys which af
3 L

standing 5
RS able by him to the Company

the date of forfeiture were presently pay.



18

in respoct of the shares; hut his liability shall cease if and when 1le
Company reecive payment in full of the nominal amount of the shares.

44, A statutory declaration in wriling that the declarant is a
Direetor of the Company and that a share has heen duly forfeited on
a date ctated in {F» declaration shall be eonclusive evidence of the
facts therein stated as against all persons claining to be entitled to
thie share, and such deelaration and the rcecipt of the Company four
the consideration (if any) given for the share on the sale or disposition
thereol shall econstitute a good title to the share, and ihe person to
whom the share is sold or disposed of shall be registeved as the holder
of the share and shall not be bound to see to the application of the
purchase money (if any) nor shall his title to the share he affceted by
any irregularity or invalidity in the proeccedings in reference to the
forfeiture, sale or disposal of the share.

STOCK.

43, The Board may, with the sanction of the Company previously
given in General Meeting, convert any paid-up shares into stoek, and
may, wilh the like sanetion, re-convert any stock into paid-up shares of
any deunomination.

46. The holders of stock may transfer the same, or any park
thereof, in the same manner and subjeet to the same regulations as
and subj« . to which the shares from which the stock arose might
previously {o conversion have been transferred, or as near thereto as
cireumstances admit, hut no stoek shall he transferable exeept in sums
of £1 or muitiples of £1. No warrants to bhearer shall be issued in
respeet of any stock.

47, The lolders of stoelc shall, acecording to the mmount of the
stock held hy them, have the same rights, privileges, and advantages
as regards dividends, voting at Mectings of the Company, and other
matters, as if they held the shares from which the stoclc arose, but no
sueh privilege or advantage (except panticipation in the dividends
and profits of the Company) shall he conferred by any sueh aliquot

~part of stocl as would not if existing in shares have conferred such

privilege or advantage.

48. All such of the provisions of these presents {other than those
relating to share warrants) as are applicable to paid-up shares shall
apply to stock, and the words “ share » and ¢ shareholder ” herein
shall include “* stock *? and ¢ stocklinlder,’’
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SILARE WARRANTY.

IO N L .
B The Conpany may issue share warranis, and, accordingly,

d may in their digerotion with respeet te any share which
i Tully paid up, on appleation in writing by {he person registered
ax the Twolder of sueh share and authenticated by such evidence (if
any) as the Board may from time to time raquire as to the identity
of the persons signing the request, and on receiving the certificate
ol the shares, and suech feo (if any) not exeeeding two shillings
amd sixpence, as the Board may from time to Lime reqaire, issue under
the seal a warrant, duly, stamped, stating that the hearer of the
warrant is entitled to the shares therein specified, and may provide
by eoupans or otherwise for the payment of dividends or other moneys
on the shares ineluded in the warrant. The person so applying shalt
also, if the Boeard so require, pay the amount of the stamp duty on
the warrant, and all other proper cxpenses.

the Doar

A0. A share warrant shall entitle the bearer to the shares in-
cluded in it, and the shares shall be translerved hy the delivery of the
shave warrant, and the provisions of these presents with respect to
iransfer and {ransmission of shares shall not apply thoereto.

51. The beaver of a share warrant shall, on swrrender of the
warrant to the Company for cancellation, and on payment of such sum,
not exceeding 2s. Gd., as the Board may from time to tine prescribe,
be entitled to have his name entered as a member in the regisier
of members in respeet of the shares ineluded in the warrant.

52. The hearer of a share warrant may at any time deposit
the warrant at the Office or such other place as the Board may
appoint and, so long as the warrant remains so deposited, the depositor
shall have {lie same right of signing a requisition for ealling a meeting
of the Company, and of attending and voting and cxercising the other
privileges of a Member at any Meeting held after the expiration of
two clear days from the time of deposit, as if his name were inserted in
the register of Members as the holder of the shares included in the
deposited warrant. Not more than cne person shall be recognised as
depositor of the share warrant. The Company shall, on two days’
written notice, return to the depositor avy share warrani so deposited
at the Office.

53. Subject as herem otherwise expressly provided, no person

shall as the hearer of a shaxe warrant sign a requisition for calling a
Meeting of the Company, or atlend or vote or exercise any other
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privilege of a Membor at a Meeting ol the Company, OX be entltle‘d
to reecive any notices from the Company, but the bearer of a fihaw
warrant shall be entitled in all other respeets to the same privileges
and advantages as if he were named in the vegister of Members as
the lolder of the shares included in the warrant (cxeept that he
shall not be qualified in respect of the shares specified in the warrant
for heing a Direetor of the Company), and he shall be a Member of

the Company.

54. The Board may {rom time to time make rules as to the
terms on which (if they shall think fit) a new shave warrant or coupon
may be issned by way of renewal in ease of defacement or destruction.

INCREASE OF CAPITAL.

55, The Company may from time to time, by Ordinary Resolution
in general meeting, inerease its capital by <uch sum to he divided into
shares of such amoutis as the resolution shall preseribe.

56. The Company may, by the resolution inereasing the eapital,
direct that the new shares or any of them shall be offered in the first
instance either at par or at a premivm to all the Ordinary Shareholders
for the time being, in proportion to the number of Ordinary Shares
held by them respeetively, or make any other provisions as to the issue
of the new shares. In default of any such direction, ox so far as the
same shall not extend, the new shares shall he at the disposal of the
Board who may allot or otherwise dispose of them to sueh persons
and on such terms as they shall think fit.

57. The new shares shall be subjeet fo the same provisions, with
reference to the payment of ealls, lien, transfor, transmission, for-
feiture, and otherwise, as the shares in the original eapital.

ALTERATIONS OIF CAPITAT.
58. The Company may, by Ordinary Resolution

{a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares.

(b) Cancel any shaves which at the date of the passing of the
reselution have not been faken or agreed to be taken by
any person, and diminih the amount of its capital b:\r
the amount of the shares so cancelled. )
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And may hy Speeial Resolution subjeel nevertheless
to the provisions of seetion 41 of the Companies (Con-
solidation) Aet, 1908 :—

(e) Sub-divide jts shares, or any of them, into shares of smalley
amaunt than is fixed by the Memorandum of Association,
and so that the resolution wherehy any share is sub-
divided may detevmine that as between the holders of the
sharves resulting {rom such subdivigion one or more of the
shares may have any sueh prelerred ov oflier speeial rights
over or may have suel delerred rights or he subjeet to any
such restrietions as compared with the other or others as
the Company has power to altach io unissued or new
shares.

() Reduce its capilal in any manier and with and subject
to any incident authorised and consent requived by law.,

GENERAT: MEETINGS.

59.  The Statulory Meeting of the Compuany shall be lield at such
tame (within a period of nof less than one month nor more than three
months from the date at which the Compauy is entitled to commence
business) and at suel place as the Board may determine, and the
provisions of the Companies (Consolidation) Act, 1908, section J3, or
other the provisions of the Statutes relating lo the Statutory Meeting
shall be duly observed.

60. A General Meeting shall e held in the year 1929 and every
subsequent year at suel time (within a period of not more than
fifteen ealendar months after the holding of the last preceding Genernl
Meeiing) and plaee as may he preseribed by the Company in ({eneiul
Meeting, and if no time or place be 5o preseribed at suel time (within
the period aforesaid) and place as may be determined by the Board.
e above-mentioned General Meetings shall be ealled Ordinary Meel-
ings: all othor Genetal Mectings shall he enlled Ja trizordinary Mectings.

6l. The Board muy enll an Extraordinary Meoting whenever they
think fit. If at any time there are not within the United Kingdom
sufficient Direetors capakle of acting to forin a quorun, any Director
or two Members of the Company may coiivene an .Extruordiuarg.r Gone:ral
Meeting in the same mamer as nearly as possible as that in which
Mectings may be convened hy the Board.
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62 The Board shall, on the requisition of the Lolders of not less
than one-tenth or the issued eapital of the Company upon whielt all
calls ur other sums then due have heen paid, forthwith proceed to
convene an Ioxiraordinary Meeting, The vequisition must state the
objeets of the meeting and must be signed by the requisitionists and
depoxited at the office, and may consist of several documents in like
form each signed by one or moxe of the requisitionists. If the Board
do not proceed to enuse a meeting to be held within fwenty-one days
from the date of the requisition heing so deposited, the requisitionists,
or a majority of ihem in value, may themselves convene {he meeling,
but any meeting so convened shall not be held alter three months
from the date of such deposit. Tf at any such meeting a vesolution
requiring confirmation at another meeting is passed, the Board shall
forthwith convene a fuvther Bxtraordinary Meeting for the purpose
of considering the Resolution and, if thought fit, conflrming it as a
Special Resolution, and if the Board do not within seven days ‘from
the date of the passing of the first Resolution convene such a Meeting
to be held not less thon fowrteen days or more than one month from
the date of the first meeting, the requisitionists, or a majority of them
in value, may themselves convene the meeting. Any meeting convened
ender this Article by the requisitionists shall he convened in the same
manner as nenvly as possible as that in which meetings ave o he con-
vened by the Board.

NOTICE OFF GENERAL MEETINGS.

63. Seven days’ notice (exclusive of the day on which the notiee
is served or deemed to he served, hut inclusive of the day for which the
notice is given) specifying the place, the day and the hour of meeting,
and in ease of special husiness the general nature of such husiness, shall
be given in manner hereinafter mentioned to suech Members as arce
under the provisions herein contained entitled fo receive notices from
the Company. The accidental omission to give notice to, or the non-
receipt of notice by, any Member shall not invalidate the proceedings
at any General Meeting. Whenever it is intended to pass a Special
Resolution the two meetings may be convened by one and the same

Jotice, and it shall be no objection that the notice only convenes the

second meeting coniingenfly on the resolution heing passed by the
requisite majority at the first meeting.
PROCEEDINGS AT GENERAL MERETINGS.

64. All business shall he deemed special that is transacted at
the Statutory Meeling or at an Extraordinary Meeling, and also all
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husiness that is transacted at an Or

OJL sanelioning: dividends, the consideration of the accounts, halance

S tTh "‘ L} (% 1 L d AM N 4 H

Df("'t“‘ and the xeports of the Directors and Auditors, the clection of
ireetors and Auditors and other officers in the place of those retiving

I;) :fitdiwn or otherwise, and the fixing ol the renmmeration of the
Auditors.

dinary Meeting, with the exeeption

G5. No business shall he transacted at any Geueral Meeting
(except the deelaration and sanction of a Dividend) unless a quornm
is present when the meeting pronceds to business. Three Membhors
present in person shall he a quorum for all purposes. A corporation

being a Member shall be deemed to he personally preseut if represented
by its proxy.

66. If within half an hour from the time appointed for the meoting
4 quorum is not present, the meeting, it convened on {he requisition of
Members, shall be dissolved. In any other ease it shall stand adjourned
to the same day in the next week at the same time and place, and if at
such adjourned meeting a quorwmn is not present within 15 minutes Trom

the time appointed for holding the mecting the Memhers present shall
be a quorum

67. The Chairman (if any) of the Board or in his absence the
Depuly-Chairman (if any) shall preside as Chairman at every General
Meeting of the Company.

(8. If there be ne such C]i':';irman or Deputy-Chairman, or il at
any meeting neither the Chairman nor the Deputy-Chairman be present
within 15 minutes after the time appointed for holding the meeting or
it neither of them be willing to act as Chairman, the Directors present
shall choose one of theirnumber (o aet, or if one Divector only he present
he shall preside as Chairman if willing to aet. Tf no Director be prescut,
or if all the Directors present deeline to take the chair, the Mombers
present shall choose one of their number to he Chairman.

69. The Chairman may with the consent of any meeting at which
a quorunt is present adjourn the meeting from time to time and from
place to place, but no husiness shall he transacted at any adjourned
meeting except business which might lawlully have been transacted at
the meeting from which the adjournment took place. It shail not he
necessary to give any notice of an adjournment or of the business fo be
trangacted at an adjourned nweting.
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70, Al any CGeneral Meeling a resolution put to ihe vote of the
meeting shall he deeided on a show of hands unless a poll is (hefore or
on (e deelaration of the vesult ol the show of hands) demanded by the
Chairman or in writing by at least three Memhers present in person
and entitled fo vote or by any Member or Members present in person
ot by proxy and entitled to vote holding not less than one tenth of the
issued share capital of the Company. Tnless a poll be so demanded
a declaration by the Chairman ihat a resolution has on & show of hands
heen carried or carried unanimously, or by a particular majority, or
lost, and an entry to that effect in the hook of proceedings of the Com-
pany shall be conclusive evidence of the faet withont proof of the
numher or proportion of the voles recorded in favouwr ol or aguinst
such resoluiion.

71. I any votes shall be counted which ought not to have heen
counted, or might have been rejected, the error shall not vitiate the
resoluiion, unless it be pointed out at the same Meeting.

72. 1 a poll be duly demanded the result of the poll shall he
deemed to he the resolution of the meating at which the poll was
demanded.

73. In the case of an equaliiy of votes at a General Meeting,
whether on a show of hands or on a poll; the Chairman of suel meeting
shall he entitled to a second or easting vote.

4. A poll demanded on the clection ol a chairman, or on a
question of adjourmment, shall e taken forthwith. A poll demanded
on any other question shall be taken at such time and place as the
Chairman direets.

75. The demand for a poll shall not prevent the continnance of a
Meeting for the trantaction of any business other than the ¢uestion on
which the poll has been demanded,

VOTES O MEMBERS.

76. The Cumuldtive Preference Shares shall not confer upon the
holders thereof the right to have notice of or to altend or vote at any
Gencral Meoting of the Company unless—

(w) ths meeting i& convened for the purpose of passing a reso-
lution fo wind up the Company or for altering the Articlss
of Association of the Company in any manner directly

e T e
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affecting

the rights ang privileges
or

attaching to sueh shares

(0) the fixed cumulative dividend on such sharves shall be in

arrews for more than 12 months and then so long only as
the same shal thereafter remain unpaid.

Subject as aforesaid on g show of hands every Member being an
individual ang Present in person op heing a corporation and ~Spre-
sented by a proxy shall have one vote. Qn g poll every Ifember
present in person op by proxy shall have one vote for each share of
which he is the holder, For the purposes of this Artiele the fixed
cumulative dividend on the Prelerence Shaves shall be deemed to he
due half-yearly on the 31st March and 30, September, and to he
payvable on the 1st April and 1st Qctoher in every year,

77. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be aceepted
to the exclusion of the votes of the other joint lolders, and for this

purpose seniority shall he determined by the order in which the
names stand in the register of Members,

78. A corporation, heing a Member, may vote by any officer or
duly authorized represenfative, who shall he entitled to speals,
demand a poll, vote, act as proxy and in all other respeets exercise
the rights of a Member.

79. A Member of unsound mind, or in respeet of whom an order
has bheen made hy any Court having jurisdietion in Iunaey, may vote
whether on a show of hands or on a poll by his committee, curaior
bonis or other person in the nature of a conmittee or curator bonis
appointed by such Court, and such committee, curator bonis or other
person may on a poll vote by proxy.

|

80.  No Member shall be entitled to vote at any General Meeting
unless all ealls or other sums presently payable by him in respeel
of shares in the Company have heen paid.

8l. No objection shall he raised to the qualification of any
voter exeept at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall he valid for ajl purposes.  Any such ohjection
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made ju due time shall be roferred to the Chairman of the meefing,
whoss deeision ghall he final and counclusive.

82, On a poll, voles may be given cither personally or by proxy.

85, The instrument appointing a proxy shall be in writing under
the hand ol the apjeintor, or of his altorney duly authoriseds in
writing, or, if the appoirtor is a corporation, either under the common

seal or under the hand of an officer or attorney go authorised.

8. No person shall act as a proxy unless either he is entitled
on his own behall to he present and vote at the meeting at which he
acts as proxy or li2 is appointed to act at that meeting as proxy for
a corporation.

§5. The instrument appointing a proxy and the power of
altorney or other authority (if any) under whieh it is signed, or a
notarially cextified copy of such power or authority, shall be deposited
at the Office not less than 48 hours hefore fle time appointed for
holding the meeting at which the person named in ihe instrument
proposes to vote, and, in delault, (he instrument of proxy shall not
be treated as valid.

86. An instrument appointing a proxy may be in the following
form or in any other form which the Board shall approve :—

Brocxneneese-\Wiisrox AMATGAMATED  TirrrED,

I , of
being a Member of the above-named Company hereby appoint
, of as

my proxy to vote for me and on my hehalt at the [Ordinary
or laxtraordinary, as the case may bej General Meeting of
the Company fo be held on the day of
19 , and at any adjournment thereof.

?

As witness my hand this day of ; 19

87. A vote given in accordanee with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority undey
which the proxy was exceuted, or the transfer of the share in respect
of which the proxy is given, provided that no intimation in \\r.riﬁng
ol such death, insanity, revoeation, or fransfor as aforesaid shall
have been reecived by the Company at thé Office before the commence-
ment of the mecting or adionrned meeting at which the Proxy is used.
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MODTFICATION OF RIGH TS,

] LH i . '
83. The sperin) rights attached o any aass of shaves may

cither with the consent iy writing of {he Dolders of three-fourths
of the issued shares of {ho elass, or with the sanection of an Mxtra-
ordinary Resolution passed at a separale General Meeting of sueh
holders, he varied, abrogated or ateled.  To every such separate
General Meeling all the brovisions of these prosents relating to
General Alectings or to the proceedings  thereat shall matebis
metandis apply, hut so that the necessary qucrum shall he three
persons at least holding or representing by proxy one-tenth of the
issued shaves of the class, and that fhe holdevs of shaves ol the
elass shall on a poll have one volo Tor each share of the clags held
by them respectively, and that il at any adjourned mecting of such
holders a quorum as above defined is not present, those Members who
are present shall be a quorum.
DIRIECTORS.

8. Unless and until otherwise determined by the Company in
Gewral Meeting, the Divectors shall he not less than 6 nor more
than ! in number. The first Diveclors shall be Mr. Francis Joseph
Dicler., Sir Thomas Taylor, Messrs. William Newbigging, Arthur
Proctor, James Wheeldon, Iarold Walter Whiston, Avthur Charles
Davis, and Fred Maleolm Jonas Iind.

90. Ifack Direclor shall have the power to nominate (1) any other
Director, or (2) any person approved for that purpose by a resolution
of the Board, to aet as alternate Director in his place during his
absence, and at his diseretion to remove such alternate Direetor, and,
on such appointment being made, the alternate Direclor shall (except
as regards gualification and remuneration) he subject in all respeets
to the terms and conditions cxisting wilh referenee te the other
Directors of the Company, and each alternate Direetor, whilst so
acting shall exercise and discharge all the funetions, powers and duties
of the Director he represents.

91, Any instrument appoinling an alternate Divector shall, as
nearly as cireumstances will adwmiit, be in the form or to the effeet
following :—

Brockrerunst- WHIsTON AMALGAMATED TaMrteEn,

I, » & Direelor
of the above-named Company, in pursuance of the power in
that hehalf contained in Article 90 of the Articles of Association



LT T R T ma e m e -

B S e Y

—t

Jmo—e o

e

et ik

S e

o

P

e

o

e LN oy i

A A

P AT

e o

e g

wray

T T ot G

-

e

=

i s b s n, ko o A tn e B i A i Ftl

LR T T

g [

NI

28

of the Company, do herchy nominate ond appoint

of to act
as alternate Direetor in my place during my absence and to
exercise and discharge all my dutics as a Director of the
Company.

As witness my hand this day ol , 19 .

92, The Directors (other than Managing Directors or Managers
of the Compary) shall he paid out of the funds of the Company by
way of remuneration for their services at the rate of £750 per annum
for the Chairman and £500 per ammum for each other Director. The
Directors shall also be paid their travelling and hotel expenses of
attending and returning from Board Mectings ov otherwise ineurred
while engaged on the husiness of the Company.

93. A Divector of this Company may be or hecome a director
or other officer of any other company including a company which
has been alveady or may hereafter he promoted by this Company, or
in which this Company may be or become interested as a vendor,
shareholder or othcérwise, and no sueh Dircetor shall be accountable
for any benefit received as a Dircetor, officer or member of such other
company, exvept as otherwise provided by the terms of any service
contract, and particularly cvery such Director of this Company may
in exercise of tlie¢.v fing power of this Company at General Meetings
of such other esmpan v resolve what remuneration, commission, salary,
percentage of profits ur bonus may from time to time be paid to the
directors or other officers of sueh other company and receive such
remuneration, salary, eomimission, percenfage of profits or honus
accordingly without heing accountable in vespeet thercol fo this
Company.

94. Any Direetor, who by request performs special services, or
goes or resides abroad for any purposes of the Company, shall (unless
otherwise expressly resolved by the Company in General Meeting)
receive such extra remuneration by way of salary, percentage of profits
or otherwise as the Board may determine, which shall he charged as
part of the Company’s ordinary working expenses.

95. The qualification of a Director from and after the Ist day
of July, 1929, shall he the holding alone and not Jointly with
any other person of shaves or stock of the Company of the nominal
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amoant 6L L1000, A Diveelor may uel hefore obiaining his qualifieation,
hut il not alveady qualitied, shall obtain his qualifieation within two
months alter his appointment, or in default, his office shall be vacated.
It a Divector at any time after the expivation of two months from the
date of his appointment cease to hold his qualification, his office shall
be vacaled. A\ person vaeating office under this Axrtiele shall be in-
capable of being reappoinied a Direetor until he shall have obtained
his qualifieation.

96. The office of a Dircetor shall be vacated as well in the events
specified in the last preceding Article and in Article 119, as also in
the following events, namely:—

{a) If he resign his office by writing under his liand left at the
Office.

(b) 1f he become lunatic or of unsound mind, or hankrnpt or
compound with his ecreditors.

(¢) If he be absent otherwise than on the business of the Com-
pany from meetings of the Board for six calendar months
without leave and the Board resolve that his office he vacated.

97. Any Dirveetor may be appointed by the Board to any other
office or place of profit uader the Company, except that of Aunditor,
for such period on such terms and at such remuneration (by way of
salary, percenfage of pvofits, or otherwise} as the Board may
determine, and sueh remuneration shall be charged as part of the
Company’s ordinary working expenses.

POWERS AND DUTIES OF DIRECTORS.

98. 'The husiness of the Company shall be managed by the Bozard,
who may pay all expenses ineurred in getting up and registering the
Company, and may exercise all such powers of the Company‘ us are
not by the Statutes ox by these presents required to he exercised by
the Company in General Meeting, subject nevertheless to any regula-
tions of these presents, to the provisions of the Statutes and 1.;0 such
regulations being not inconsistent with the aforelsaid 1°egulut10n's' or
provisions as may be preseribed by the Company in General _Meetmg,
but no regulations made by the Company in Gianeral Meeting s:ha}l
snvalidate any prior act of the Board which would have heen .vahd if
such regulation had not heen made, The 'gene'ra] powers given .by
this Article shall not be limited or restrieted I)): any speeial authority
or power given to the Board by any other Article.

99, The Board may establish any local boards or agencies for

managing any of the affairs of the Company either in the United
b=}
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and may appoint any persons (o be members
fix their
agent

Kingdom or elsewhere,
of such loeal boards or any managers or agents, and may
remuneration, and may delegate to any local board munager or ;
any of the powers, authorities and diseretions vested i the Board, with
power to sub-delegate, and may suthorise the members of any local
board or any of them to fill any vacancies therein and to act notwith-
standing vacancies, and any such appointment ox delegation may be
made upon such terms and subject to such conditions as the Board may
think {it, and the Board may remove any person so appointed, and may
annul or vary any sucl delegation, hut no person dealing in good faith
and without notice of any such annulment or variation shall be affected

thereby.

100. The Company may cxercise the powers conferred by the
Companies (Consolidation) Act, 1908, section 79, and such powers
shall be vested in the Directors.

101. The Board may exercise ali the powers of the Company
1o borrow or raise money and f¢ ma-tgowe or charge its undertaking,
property, and uncalled eapital, and to issue debenturves, debenture
stock and other securities.  Provided that no mortgage or charge
upon the Company’s properties or assets or any part theveof (other
than charges or liens on goods, hills of lading and mercantile docu-
ments in favour of hankers and others effeeted in the ordinary conrse
of husiness) shall he created nor shall any debentures, dehenture stock
or other securities of the Company secured by any such mortgage
or charge he issued without the previous sanction of an extraordinary
resolution passed at a separate General Mecting of the hiolders of the
Cumulative Preference Shares. Provided also that the amount for the
timne heing remaining outstanding of moneys horrowed or raised by the
Board for the purpoeses of the Company (otherwise than by the issus
of share capital) shall not at any time without the previous sanetion
of the Company in General Meecting exceed the amount for the time
being of the nominal capital of the Company, but no debt incurred or
security given in respect of moneys horrowed or raised in excess of the
limit hereby imposed shall be invalid or ineffectual except in the case of
express notice at the time the debt was incurred or the seeurity given
that the limit hereby imposed had been excecded.

102. No Direetor or intending Director shall be disqualified by his
office from contracting with the Company, either as vendor, purchaser
or otherwise, nor shall any such contract or any contract, or arrange-
ment entered into by, or on hehalf of the Company in which any
Director is in any way interested be liable to he avoided, nor shall any
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I‘)ireetcr so contracting or heing so interested be liable to aceount {o the
(Jompany Lor any profit realised hy any sueh eontract or arrangement
by reason of suely Direetor holding that office, or of the fiduciary relation
therehy established, hut ihe nature of his interest shall he disclosed by
J!Lim at the meeting of e Board at whicl the contract or arrangement
is determineg on, if his inferesi they exists, or in any other case at the
first meeting of the Boarq alter the acyuisition of his interest. Pro-
vided nevertheless that a Director shyjj not vote in respect of any
contract or arrangement in which he is go interested, and if he shall do
80 his vote shall not he counted, hut thig prohibition shall net apply to
the Agrecmenty mentioned in Article 3 hercol nor to any coniracts
entered into hefore the Company has obtained & certifiente entitling it
to commence business, nor to any malters arising thereout, nor to any
arrangement for giving any Director any seenrity or indemnity in
respect of money lent by him to, or obligations wndertalken by him for
the benefit of the Company, and it Mmay at any time be suspended or
relaxed to any extent and either generally or in respeet of any
Particulay confract, arrangement or transaction by the Company in
General Meeting-.

103. Al cheques, Promissory notes, draflts, bills of exchange and
other negotiahle instruments, and all receipts for moneys paid to the
Company, shall he signed, drawn, aecepted, endorsed or otherwise
executed, as the ease may be, in such manner ag the Board shall from
time to time by resolution determine,

104. The Board shall duly comply with the provisions of the
Statutes applicable to the Company and in particular with the follow-
ing provisions (so far as applicable to the Conrpany) in regard to the
following matters, namely :—

The Compunies (Consolidation) Annual list and summary 10 be
Act, 1908, section 26, and forwarded to Registrar of Joint
The Companies (Particu-  Stock Companies,
lars as to Directors) Act,

1917.

The Companies (Consolidation) Notice to Registrar of inereases
Act, 1908, sections 42, 44 and consolidation of capital and
and 70, conversion of shares into stock

and reconversion of stock into
shares and forwarding copies of
all  special and extraordinary
resolutions.
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The Companies (Consolidation) Frompt delivery of ])eben}ures
Acl, 19008, seetion 92, andd Share and Debenture Slock
Certificales.

The Companies (Consolidation) Registration of morigages and
Act, 1908, scetions 93 to charges, Ieeping registers of
102 mortgages and charges and Deben-

tures, and =allowing inspection
thereof, and of Trust Deeds
sceuring Debentures.

105. The Board may close any Register of Debenture-holders of
the Company during such period or periods (not exceeding in the case
of cach snch Register 30 days altogether in each year) as they think fit.

106, The Board shall canse minutes to be made in hooks provided
for the purpose :—

(¢) OC all appointments of ofticers made by the Board.

(b) Of the names of the Directors present at ‘cach Board or
Committee meeting.

(¢) Of all resolutions and proceedings at all meetings of the
Company and of the Board and of the Committees.

And every Director present at any meeting of the Board or any
Committee shall sign his name in a book to he kept for that purpose.

MANAGING DIRECTOR. :

107. The Board may from time to time appoint one or moxc of
their body to the office of Managing Divector or Manager for such
term as they think fit, and, subject to the terms of any agreement
entered into in any particular case, may revoke such appointment,
and o Direetor so appointed shall not while holding that office be
subject fo retirement by rotation or taken into account in determining
the rotation of vetirement of Directors, but his appointment shall
(subject to the terms of any such agreement as aforesaid) he subject
to determination ipso facto if he cense from any cause to he a Director
or if the Company in General Meeting resolve by extraordinary resolu-
tion that his tenure of the office of Managing Divector or Manager
be determined.

o,
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108, A Managing
neration {(whethop by w
profits, or partly tn one
delermine,

Director or Manager shall receive such remu-
‘ay of salary, commission, or pavticipation in
way and partly in another) as the Board may

109, The Board may enirust to
Divecetor or Manager any
terms and conditions
cither eollaterally

and confer upon a Managing
of the powers exereisuble by them upon such
» and with such restrietions as they think ft, and
with or to the exelusion of their own powers,

Tl”“: S]:‘]:\L.

110. The Seal shall not be affixed to any
the authority of a resolution of the Board
the presence of at least two Diveetors

and of the Seeretary or such
other person as the Board may appoint for the purpese, and sueh
Director :

and Seeretary or other person aforesaid shall sign every
mstrument to which the Seal is so affived in their presence.

instrument exeept by
» and shall he so affixed in

ROTATION OF BOARD.

111, At the Ordinary Meeting in the year 3{2‘33:9-0 and at the Ordinary
Afeeting in every subsequent year one-third of the Directors for the time
heing, ov if {heir number is not o multiple of three then the number
nearest to but not oxceeding one-third shall retive from office. A
Director retiring at a meeting shall retain office until the close or
adjournment of the meeting.

112, The Dircetors to vetive in every year shall he those wlio have
been longest in effice since their last election, hut as helween persons
who heeame Dirveetors on the same day those te relive shall (unless
they otherwise agree among themselves) be determined hy lot.

113. A retiving Director shall be eligible Irr re-clection.

! v

114. The Company at the Meeting at which a Director retires in
manner aforesaid shall fill up the vacated office by clecting a person
thereto unless at such meeting it is expressly resolved not to fill up such
vacated office. The Company may also in Gencral Meeting (subject
to the provisions of the next following Article) eleet any qualified
person to he a Divector either to fill a casual vacaney or as an addition
‘ 2 H 1 - 3 - Fn - P 1 " . d "5 -‘.: 0
to the existing Board but so t]lmt the total m‘unbel of D-u ectors shall
not at any time exceed the maximun number fixed by or in accordance

4 [2 '

with these presents.
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116, No person other than a Director vetiring al t’he. Meeting
shall, unless recommended by lie Boavd for election, e eligible for
election to the offiee of a Divector at any (teneral Meeting unless not
less than three and not more than fourteen dlear days hefore the day
appointed for the Meeting therc shall Tiave been given to the Seeretary
rotice in writing by some Member duly qualified to he present and
vote at the Meeting for which such notice is given of hig intention to
propose such person for eleetion and also notice in writing signed by
the person to be proposed of his willingness to be elected.

116, If st any Meefing at which an clection of Directors ought to
take place, the place of any vacating Director is not filled up, such
Director shall be deemed to have heen re-elected, unless at such Meeting
it is expressly resolved not to fill up sueh place.

117. The Company in General Meeting may from time o time
inerease or reduce the mumber of Directors and ny also determine in
what rotation such inereased or reduced number is to go out of office.

118. Without prejudice to the power of the Company in
General Meeting in pursuance of any of the provisions of these
presents to appoint any qualified person to be a Director the Bosard

. shall have power at any time and from time to thme to appoint sny

qualified person as a Divector, either to fill "a casual vacancy or as
an addition to the existing Board, bul so that the total number of
Directors shall not at any time exceed the maximum number fixed
by or in aceordance with these presenis. Any Director so appointed
ghall hold office only until the next following Ordinary Meeting, and
ghall then be eligible for re-election.

119. The Company may (subject to the ferms of any Service
Agreement) by Extraordinary Resolution remove any Lirestor hefore
the expiration of his period of office, and may by an Ordinary
Resolution appoint another person in his stead. The person so
appointed shall be subject to retivement al the same time as if he had
beecome a Director on the day on which the Direetor in whose place he
is appointed was last elected a Director.

PROCTEEDINGS OF BOARD.

120. 'The Board may meet together for the despateh of business,
adjourn, and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall be defermined by a majority
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of votos ol the Members present and in ease of an equality of votos
the Chairman shall have a socond or ~asting vole. The mecting.s _a,nd
proceedings of a Committee shall be governed by the provisions
herein eontained for regulating the meetings and proceedings of the
Boeard so far as the smme are applicable thereto, and are not super-
seded by any regnlations hmposed by the Board under ov by the
provisions of the preceding Articles.

128, All acts done by any Boavrd or Commitice mecting, or by
any werson acting as a Direetor shall, notwithstanding it be afterwards
discovered that there was some defeet in the appointment of any
such Pireetor or person acting as aforesaid or that they or any of
them were disqualified or had vacated oftice, he as valid as if every
such person had heen duly appointed and was qualified and had con-
tinued to be a Director.

DIVIDIENDS AXD RESERVIE.

120, The Board may with the sanction of the Company pay
i-ndends and subject to the rights of the Cumulative Preference Shaves
hieveinbelore defined, and of any shares, which may hereafter e issued
or may for the time heing he held on special eonditions, the pro”ts of
the Company distribuled as dividend or honus shall be distriliated
among the Members in proportion to the number of their shaves and the
amounts paid, or credited as paid, on the shares held by them
respectively.

130. Al dividendi. shall be declared and paid according to the
amounts paid on the shares in respoeet whereof the dividend is paid,
but no amount paid on a share in advance of calls shall while earrying
interest be treated for the purposes of this Article as paid on the rhave.
All divid.euds shall he apportioned and paid pro rata according to the
amounts paid or eredited as paid on the shares during any portion or
portions of the period in respect of which the dividencd is paid, hut it
any shave is issned on terms providing that it shall rank for dividend
as frem a partientar date such share shall rank for dividend aecordingly.

131. The Board may from time to time pay to the Members such
interim dividends as appear to the Board to be justificd by the profits
of the Company.,

132. The Board may from me (o time sot aside out of the profits
of the Company and earry to veserve or reserves such sums as they
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for depreciation of oy ]mmng: or ]‘lliLl»lllfilllllli,‘.’; or prowdl‘ng

b . anery of the Company, or for
equalising dividends, or 1, s te which the profils of
the Company may properl; L nz such application
may ut the like diserction eitlir e eniployess o 1 Inesg of the
Company or be vested in sueh investments (other than shures or stoek
of the Company) as the Board may from time to lime think fit.
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133. The Board may deduet {from any dividend payable to any
}Imnher all xums of money (it any) presently payable by him to the
Company on account of ealls or otherwise,

134. XNotice of any dividend that may have been declared shall
be given in inammer hercinatter mentioned to the persons entitled to
share thevein.

135. No dividend shall bear interest as against the Company.

136. Until otherwise directed any dividend or interest payable
in cash to the registered holders of shares shall he paid by cheque or
warrant sent through the post directed to the holder at his registered
address and in the ecase of joinf holders, divected to the holder whose
name stands first on the register in respeet of the shares. Every such
cheque or warrant shall, unless holders otherwise direct, be made
payable to the order of the registered holder, and in the case of joint
holders, to the order of the holder whose name stands first on the
register in respeet ol such shareg, and shall he sent at his or their risk,

187. All dividends unelaimed for one year aflfer having been
declared may be invested or otherwise made use of by the Board for
the henelfit of the Company until claimed.

138.  Any Ueneral Meeting declaring a dividend may diveet pay-
ment of sueh dividend wholly or in part by the distribution of specifie
assets, and in partienlar of paid-up shares, dehentures or debenture
stock of the Comnpany ov paid-up shares, debentures or debenture stoek
of any other company or in any one or more of such ways and the
Board <hall give effeet to sueh resolution,

139. The Company in General Meeting may at any time and from
{ime to time by Resolution deelave that it is expedient to capiialise any
sum or sums (1) forming part of (he undivided profits standing to the




a3

eredil of thce Company s veserve fund or (2) heing nndivided profils
in the hands of the Company not reauired for the payment ol any
dividend which at the dale of the Resolution is «ue on any Prefercnee
Shares or 8tock of the Company and that the same be set free for
distribution accordingly and may direet the appropriation of any suech
| St ov sums among the Sharveholders by applying the same in paying
up shares, debentures or debenture stoek of the Company or in auy one
;! or more of sueh wavs for distribution among the Shareholders as {ully
| paid and the Board shall give effect to such Resolution.

140, Where any difficully arises in regard to any distribution
under either of the last preceding Articles the Board may settle the
same as they think expedient snd in particular may issue fraetionai
certifientes and may fix the value for distribution of sueh speeific
assels or any part thereof and may defermine that eash payments

L 1

gz shall e wade to any Menibers upon the footing off the value so fived

‘: in order {u adjust the rights of all parties and may vest any such

ggf J specific assets in {instees upon such trusts for fhe persons entitled

?Ff: to participate in the dividend or in the appropriation or distribn-
1

} tion of such sum or sums as may scem expedient to thc Board., Where
! requisite, a proper Contract shall be filed in accordance with the
| Statutes and the Board may appoint any person to sign such Contract

:i on behalf of the persons entiiled to the dividend op to such appropria-
;

e

YL+ ] me e
[T & e
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tion and distribufion and such appointment shall be effeetive.

ACCOUNTS.

:'S_)-

14l The Board shall eause true aceounts to be kept:—

(a} Of the sums of Ineney received and expranled by the Clom-
Pany and the matters in respect of wlich such reeeipt and

e ey peairamg o
i

ST R

i

B

frh expenditure take plaee; and

10

I

I3 3 aqege ,

}; {0) O the assets and liabilities of (ho Company.

fhy :

11 142, The hooks of account shall ho Lkept at the Office ox at such

L S

other place or places as the Board think fit, and shall always he open
to the inspeetion of the Dircetors. No Member (other than g Direcetor)
shall have any right of inspeeting any account or hoolk or document of
the Company except as conferred by Statute or authorised by the
Board.
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143. Onece at least in every year the Board shall lay hefore the
Company a proper profit and loss aceount made up to a date not
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more thaz six monthg hefore the A ceting, and a balanee sheel contajn-
g Q- general sunmary of e capital, the assots, and the liahilities of
the C‘ompany arranged nador suitable heads, The Board shall, in
nreparing every suel halanee sheel, have regard lo the provisions of
the Companies (Consolidation) Act, 1908, seclions 90 and 91, if and so
rar as those secliong are appiicable thereto.

TeL Every syeh halance sheel ay afovesaid shall he signed on
behall of the Board by two of {he Direetors, and shall he accompanied
by a report of the Board as to the state of the Company’s affaivs and
the amount (if any) which they recommend to be paid by way of
dividend to the Members and the amount (il any) which they propose
to earry to reserve. It shall also have attached to it or there shall be
inserted at the foot thereof a refevence to the Auditors® report made
pursnant to the provisions as to audit hereinalter contained.

145, A printed eopy of sueh profit and loss account, halonee sheet,
and report shall, seven days previously to the Meeting, be delivered
ot sent by post to the registered address of every Member, and {hree
copies therecf shall simultancously e forwarded to {he Seeretary of
the Share and Loan 'Departmc-nt, Stock Txehange, Tondon. A copy of
the halanee sheet and 1oport shall also be delivered or sent by post to
the regislered address of every registered holder of Debentures of the
Company.

AUDIT.

146, The Commpany shall af the first Ordinary Meeting and alt
each subsequent Ordinary Meeting appoint an Auditor or Auditors
to hold office until the next ensuing Ordinary Meeting.

47, TIf an appointment of Auditors is not made at any mecting
at which it onght to he made under the provisions of {he preceding
Article, the Board of Trade may on the applieation of any Member
of the Company appoint an Auditor of the Company for the current
year and fix the remuneralion to be paid to him by the Company for
his services.

148, A Director or Officer of the Company shall not he capahle
of being appointed Auditor of the Company.

149, The first Andifors. of the Company may be appointed by
the Board befois the Slaruiory Meeting, and if so appointed shall hold
office until the first Ordinary Meeting, unloss previously removed by
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. . it e i .
a resolutuion ot the shaveholders in General Meoting in whieh case the
sharehoiders at sueh meeling may appoint Auditors.

183, The Board may fill any easual vacancy in the office of
Audilor, hut while any such vacaney continues the surviving or con-
timing Awlitor or Auditors (if any) may act,

131, The remuncraiion of the Auditors shall be fixed by the
Company in (feweral Aecting, except that the re ununeration of any
Auditors appointed before the statutory meefing or to fll any casual
vacancy may he fixed hy the Board.

152, A person other than a retiving Juditor shall not he capable
! being appointed Anditor at an Ordinary Meeting unless notice of au
atention fo nominate that person 1o the office of Auditor has heen
given by a Member to tho Company not less than 1.1 days here the
meeting, and the Company shall send a copy of any such notice fo the
retiring Auditer, and shall give notice thereof to the Alembers not Iegs
than seven days hefore the meeling. Provided that it after a notiee
cf the invention (o nominate an Auditor has heen so given an Ordinary
Meeting is ealled for a date 14 days or less after the nofice has heen
given, the notice though not given within the thwe requived by this
provision shall he deamed to have been properly given fo1 the purposes
thereof, and the notice to be sent ov given hy the Con.pany may instead
of being sent or given within the time requived by this provision he
sent or give) at the same time ag the notice of the Ordinary Meeting,

163. Every Auditor of the Company shall have o right of access
at all times to the books and aceousits and vouchers of the Company,
and shail be entitled to requive from the Board and officers of the Con-
Puny sueh information ang expianation as may e necessary for the
verformanee of the duties of the Auditors,

154, The Auditors shall make a report to the shareliolders on
the aceounts examined by them and on every halance sheet Iaiq hefors
the Company in feneral Meeting during their tenuye of office, and the
report shall statei-..

(@) Whether or not they have obtained all the information ang
explanstion they have required,

(0} Wlether in (heiy opinion the halanee sheet referred {o in
the report is properly drawn up so as to exhibit'a frne ang
correet view of the state of the Company’y affairs aceord-
ing to the hest of their information and the explanation
gven to them and as shown by the books of the Compuny,
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NOLTCIES,

Lih. A\ny votiee or document may he served by the Company on
any Minher either personally or by sending it throngh the post in a
prepaid letter addvessed to suel, Member at his rogistered address as
appearing in ihe Register of Mowmbers, Tu the case of joint holders of
a =hare all notice~ shall he given to that one of the joint holders whose
name stands fivst in the Registor of Members, and notiee so given shall
be sufficient notice 1o all the Joint holders.

156, Auy Member deseribod in the Kegister of Members by an
address not within the United Kingdom or any holder of a share
warrant who shall vespeetively from time to time, give to the Compuny
an sddrexs within the United Kingrom at which notices may be served
upon then, shall he entitled to huve notiees served upon them at sueh
adidress. but save as aforesaid no Member other than a registered
Member deseribeid in the Register of Members by an address within the
United Kingdom shall be entitled to recoive any nelice from 1ihw
Conipany-.

157. The Board may from time to iime require any holder of
a share warrant who gives or has given an address as in the Inst Avticle
mentioned {o produce his warrant and to safisly them that he is or is
still the holder of a share warzant.

i58. Any nolice ov ofher documscat il served by post shall be
deemed to have heen served at the tine when the letter containing the
same s pub into the post office, and in proving such service it shall he
suflicient to prove thet the letter containing the notice or document
weas properly addressed and put into the post office.

159, Any motice or document delivered or sent by post to or
lIeft at the registered address of any Member in pursnance of these
presenls shall, nolwithstanding that such Member he then dead
or bhankrupt, and whether or not the Company have notice of his
deafl or bankruptey, he deemed to have heen duly served in respect
of any share registered in the name of such Member as sole or joint
holder unless his name shall at the time of the serviee of the notiee
or doecumeni have been removed from the Register as the holder
of the sharve, and sueh scrviee shall for all purposes be deemed a
sufficient serviee of such notice or doeument on all persons interested
(whether jointly with or as elaiming through or under him) in the

share.
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WINDING-UP.

160. If the Companv shall he wound up the Liguidator may, with
ithe sanction of an extr aordm-u y resolufion of the contributories, divide
amongst the eontribatovies, in specic, the whole or any part of the
assets ol the Company, and may, with the like sanction, vest the whole
or any part of such assots in Trustees upon such trusts for the henefit
of {he contmbutmms as the qumda.tor with the like sanction, shall
think fit.

[NDEMNITY.

p .

161. The Directors, Managing Direetors, Agents, Auditors, Scere-
tary and other officers for the time being of the Company and the
Trustees (if any), for the tiine heing reting In relation to any of the
affairs of the Company and every of them and every of their heirs,
exeeutors, and administrators, shall be indemmified and seeured harm-
less out of the assets and profits of the Company from and against all
actions, costs, charges, losses, damages and expenses which they or
any of them, their or any of their lieirs, exeentors, or administrators
shall or may ineur ox sustain by or by reason of any act done, concurred
in or omitted in or about the exceution of their duty or supposed duty
in their respective offices or frusts, except sueh (if any) as they shall
ineur or sustain through or by their own wilful neglect or defoult
respeclively, and none of them shall be answerable fox the acts, veccipts,
neglects, or defaults of the other or others of them, or for joining in
any receipt for the sake of eonformity, or for sy bankers or other
persons with whom any moneys or effects helonging to the Company
shall or may he lodged or deposited for sale custocdy, or for the
insufficiency or deficiency of any security upon which any moneys of
or belonging to the Company shall be placed out or invested, or {or any
other luss, misfortune or damage which may happen in the execution
of their respeetive offices or trusts or in relation thereto, exeept the
same shall happen by or through their own willul negleet or default
respectively.
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Incorporated under the Companies Acts,

Given under my hand at London this .

Thousand Nine Hundred and _ twenty-nine.
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@_{)ﬁﬁ?ﬁﬁﬁ&t& under s. 87°(2) of the Companies (Consolidation)

Act 1908 (8 Edw. 7, c. 69), that a Company is entitled to

commence business.
| 3 leveby @ertifp,

BROCKLEHURST-WHISTON AMALGAMATED LINMITED

which was'incorporated under the Companies Acts, 1908 to 1917, on the

cightaonth

_.day |

of. April

1928, and which has this day filed o statutory de

claration in the prescribed

form that the conditions of s, 87—1 (2) and (b) of the Companies (Consolidation)

complied with, is entitled to commence business,

Given under my hand at London this_

nineteenth gy —day of

Act, 1908, have been'

Apr;l

;‘d

Thousand Nine Hundred and __&twenty-nine, : -

.’? /

.

/ 2 ,,—-1
Certificate received by. _/%74 '/7%,

e C.._.“

Regisirar of Joint Stock Companies

One “y'H

Date. /.?y«/ %// /j'.z j‘
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COMPANY TIMITED BY SHARE Sm JAN '939

BROCKLEHURST - WHISTON AMALGAMATHEFRR

LIMITED. .
Extraiinary Resnlitioy i
Passed the 16ih January, 1939, ¢

At a Separatr GrxEran Mertine of the holders of the 7 per Cent. Cumulative
Preference Shares of the ahove-named Company, duly convened and held at
the Offices of the Company’s Registrars, Messrs. W. H, Srcexzeonp & Co,, of
1, Broad Street Place, Finshury Circus, London, 18.C.2, on the 16th day of
January, 1939, the subjoined Resolution was passed as an Bxtraordinary
Resolution binding on all the holders of the 7 7 per Cent. Cumulative Prefervence

Shares pursuant to the Articles of Assoeintion of the Company :—

RESOLUTION,

“That this meeting of holders of the 7 per Cent. Cumulative
Preference Shaves of Brocklehurst-Whiston Amalgamated Limited
pur~-ant fo and in exereise of the powers conferred by Article 101
of the Articles of Association of the Company hereby sanctions and
approves the abrogation, modification or variation of the rights of
the holders of the said Preference Shares expressed or involved in
or offected by a Deed of Mortgage and Debenture expressed to be
made between the Company of the one part and District Bank Limited
of the other part (of which a draft is submitted to this meeting and
has for purposes of identifieation heen signed by the Chairman thereof)
and hereby authorises the execution by the Company Jf an engrossment
of the said Deed of Mortgage and Debenture in the form aforesaid.”’

Natlces.

Chairman.
1, Broap Srreer Prace,

Fwspury Cirovs,
Loxoox, 15,C.2.
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LIMITED,

Speciad Resnlutions
(Passed 13th April, 1944.)

At an BExTraoRpINARY (GENERAT, Mretizg of the abovenamed Company, duly

convened and held on the 18th day of April, 1944, the following Resolutions were pagsed

RECIOTERED

RESOLUTIONS, 21 APR 1944

1. That the Company do aud docs hereby aunthorise anrl instruet the Direstors to ergate
Redeemable Income Certificates to the nominal amount of £119,000° 574 "that Fach Redeomable
Income Certificates Le in the form of and confer on the holders the rights set out in the Pproof
Certificate submitted to this Meeting and signed for the purpose of identifieation by the

Chairman.

2. That all arrears of the fixed eumulative preferential dividend payable an the 400,060
Seven per Cent. Cumulative Preference Shaves of £1 each in the capital of the Company in
respeet of the period from Ist October, 1985, up to and including 31st March, 1944, be and
they are herehy cancelled and that in lieu thereof the Company do issue to the several persons
registered at the elose of business on this date as the holders of the said shares ratezbly in
proportion io the number of the said shares held by them respectively the said £119,000
Redeemable Ineome Certifieates with power to the Company to sell on behalf of the holdexs
entitled thereto any fractions of £1 Redeemable Income Certificatos resulting from sueh issue
as aforesaid.

3. That the Dircctors he and they are hereby authorised to pay 10 Sceurities Ageney
Limited a commission of One per cent. on the nominal amount of. the Redeemable Inecme
Certificates to be issued pursuant to the Resolution numbered 2 above in consideration of that
Company agreeing to purchase ai the price of Ninety-nine per cent. from any holder of
Seven per Cent. Qumulative Preference Shares of £1 each in the capitzel of the Company desiring
to sell the same, the whole of ithe Redecmable Income Certificates to which he is entitled and
agreeing fo purchase at par any fractions of £1 Redeemable Tneome Certifieates which would
result from sueh issue ay aforesaid.

4. Article 129 of the Articles of Association of the Company shall be amended by
adding at the end thereof the following :—

“Provided that no sum shall Le available for dividend (ineluding in such expression
interest on and sinking fund for redemption of the Five per Cent. Cuniulative Redeemable
Income Certificates of the Company) and no dividend shall be deelared in excess of the
amount or rate recommended by the Board.”

24
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LIMITED.
- ® Lxtranrdinary Repolution

QOF ORDINARY SHAREHOLDERS.
(Passed 13th April, 1944.)

At a Seranate GuneranL Meemxe of the holders of the Ordinary
Shares of £1 each of Brocklehurst-Whiston Amalgamated Limited,
duly convened and held on the 13th Jday of April, 1944, the following

Resolution was passed as an BExTrRaorvivary RESOLUTION t—

5 RESOLUTION.

That this Separate Meeting of the holders of the Ordinary

e

{} Shares of £1 ecach in the capital of Broeklehurst-Whiston
Amalgamated Limited herchy pursuant to Article 88 of the
Company’s Articles of Association approves and sanctions the
passing by the Company of the Special Resolutions set out in
the Notice dated 22nd Mareh, 1944, convening an Extraordinary
General Meeting of the Company to be held on 13th April,
1944, and all modifications of the rights attached to the Ordinary
% Shares to he effected by or involved in the said Resolutions,

A
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Chairman,
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BROCKLEHURST-WHISTON AMALGAMATED
LIMITED.
@ Extramdivary Resolution

OF PREFERENUE SHAREHOLDERS.
(Passed 13th April, 1944.)

§ of the Seven per
. I~ ‘b

Cent. Cumnulative Prei‘érence Shares of £1 each of Brocklehurst.

At 2 Sprarate GrNEraL MEETmG of the holder

Whiston Amalgamated Limited, duly convened and held on the 13th
day of April, 1944, the following Resolution was passed as an

Tixrrionpinary RESOLUTION '-—

RESOLUTION.

-

That this Separate Meeting of the holders of the Seven
per Cent. Cummlative Preference Shaves of £1 each in the
capital of Broeklehnrst-Whiston Amalgamated Limited hereby
pursuant to Article 88 of the Company’s Articles of Association
approves and sanctions the passing DLy the Company of the
Speeial Resolutions set out in the Notice dated 22nd Maxrch,
1944, convening an Exiraovdinary General Meeting of the
@ e Company to be held on 13th April, 1944, and all modifications
of the rights attached to the Seven per Cent. Cumnulative -
Preference Shares to be effected by or involved in the said

iz
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BROCKLEHURST-VWHISTON AMALGAMATED E.IMITED
€

Speria]l Respluiion

(Passed 3rd AMay, 1845))

At an Extraorpryary GeNerar Meerixe of the ahove-named Company, duly

S T T = A e msomry v,
HEGISTEy

11 MAY j945

convened and held on the 3rd day of May, 1945, the following R

ussed as a Special Resolution 1

RESOLUTION.

That the Articles of Asscciation of the Company basamendad. by ... ..
insertion of the following Avtiele f¢ be numbered Article 934 immediately
@ after Article 93 :—

“93a. For the purpose of any Scheme instituted by the Company
for providing pensions, life azsurance or other benefits for its employees
fLe Managing Directors and Salaried Direetors shall be deemed
employees of the Company, and may accordingly (if otherwise gualified
under the provisions of the Scheme) become members thereot and
reeeive and retain all henefits to which they may become entitled
thereunder. The Direetors may pay out of the Company’s moneys any
premiums or contvibutions heeoming payable by the Company under
, the provisions of any such Seheme in respect of Managing Directors
L and Salaried Direetors who are members thercof, and any Director
may vote at Board Meetings upon any resolution or matter relating )
to any such Scheme (including resolutions for payment by the Company: -
of contributions thereunder} notwithstanding that he is persgﬁ},ly T e
intevested in sueh resolution or matter. In the event of any %ﬂlct J) s
betwaen this Article and any other Article of these prefae‘f t]le,k s
provisions of this Artiele shall in all cases prevail.’’
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To THE REGISTRAR OF COMBPANIES,

BRONKLERURGT-WINGTON AMALBAMATED LINITED.

- Limited

heteby gives you notice, in accordance with Section 1xo (3) of the Companies

Act, 1948, that the address where the Register of members of the Company

17 BROAL STREET PLACE,

is kept is EC? |

(Signature) . . .

(State whether Director or Secretary)., MJ—*@V

/

bucdive___doth auy o 6,1'1‘7 ST Y 2




Brocklehurst-Whiston Amalgamated ,

)

t

'1‘}1/1; COMPANIES ACT, 1048,

COMPANY LIMITED BY SHARES,

A N4

Limited

Extrasrdinary Regolution

(Filed pursuant to the Companies Act, 1048, S, 143.)

e e

Passzd 30t Ociober, 1951.

At a SEPARATE Crass MEETING of th- holders of the 7 per cent.

Cumulative  Preference Shares in BROCKLEHURST-WHISTON

AMALGAMATED LIMITED, duly convened and held on the 30th day

of October, 1951, the following EXTRAORDINARY RESOLUTION was M.w""‘"g

duly passed —

EXTRAORDINARY RESOLUTION.

“That this separate Meeting of the Holders of the 7 per cent, Cumulative
Preference Shares of £1 each in Brocklehurst-Whiston Amalgamated Limited
hereby sanctions pursuant to Article 101 of the Articles of Association of the

*

Company the creation and issne by the Company of a further £100,000

ing of the £250,000 -4} per cent. Debenture Stock secured by .rust Deed dated

24th February, 1950 ..d made between the Company of the first part

Broecklehurst Yarns Limited of the second part Ormerod Bros. Limited of the

f%} , third part and 1.C.F.C. Trustee Company Limited of the fourth part Provided
w that the aggregate of the principal amounts which may at any {ine be out-
standing in respect of the Company's 44 per cent. Debenture Stock and moneys

borrowed .by the Company upon the security of the Company's Mortgage and
. Debenture dated 16ih Janvary, 1939, as varied by Deed of Hlodification dated
24th Tebruary, 1050, or otherwise upon securily (other than charges or liens
on goods, bills of lading and mercantile documents in favour of Bankers and
others effected in the ordinary course of business) shall not exceed £500,000,”

g .

orthen

Chairman. )

o : :
Filed with the Registrar of Companies on the /™ day of W

1951.

B, M. & Co, Ltp, T48742F, -:,,a“"%
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THE COMPANIES ACTS.

COMPANY LIMITED BY SHARES.

Artitles of Aggecintion

CF

Brocklelwrst-Whiston Amalgamated

(New Avrticles of Association adopted

Limited

1953.)

TABLE A.

1. The regulations in Table A in the First Schedule to the Table s
Companies (Consolidation) Act, 1908, shall not apply to the Company.

INTERPRETATION.

2. The marginal notes hereto shall not affect the construction
hereof and in these presents, if not inconsistent with the subject or
context, the words standing in the first column of the following
Table shall bear the meanings set npposite to them respectively in the
second column thereof, '

WORDs. MEANINGS.

The Act... ... } The Companies Act, 1948.

These presents ... | These Articles of Association as now framed or
as from time to time altered by special resolu-
tion,

The Office ... | The Registered Office of the Company.

The Seal ... | The Common Seal of the Company.

The United

Kingdom | Great Britain and Northern Ireland.
The Board ... | The Board of Directors of the Company or the

The Register ...
In writing

Year ...
Paid up

Directors present at a duly convened meeting
of Directors at which a quorum is present.
The Register of ¥embers of the Company.
Written or produced by any substitute for
writing, or partly written and partly so
produced.

"Calendar Year.

Paid up or credited as paid up.

8271

excluded.

Interpretation
Clause,

Deiinitions,
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First Objects.

p

Words importing the singular number only shall include the
plural number and vice versa ;

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

Words importing persons shall include corporations ;

The expressions “ debenture *’ and ‘‘ debenture holder " shall
irclude debenture stock and debentuie steckholder ;

The expression * the Secretary ” shall include a temporary or
assistant Secretary and any person appointed by the Board to
perform any of the daties of the Secretary ;

The expression * dividend " shall include bonus ;

Reference to any provision of the Act shal' e consaued as a
reference to such provision as modified by any Statute for the time
being in force.

3. Subiect to the last preceding Article, any words or expressions
defined in the Act shall, if not inconsistent with the subject or context,
Lear the same meaning in these presents,

BUSINESS.

4. The Company was incorporated for the purpose #uier alia of
adopting, with or without meodifications, the Agreements referred to
in Clauses 3 (1) and (2) of the Memorandum of Association of the
Company and the Board was directed by the Articles of Association
filed therewith to adopt the said Agreements as obligations of the
Company and to carry the same info effect with or without
modificaticn, It was expressly declared by the said Axticles (and
it is hereby expressly confirmed) that no objection should be taken
to the said Agreements or to any matter arising thereon on the
ground that all the Directors of the Company as Directors and
Sharcholders of the Vendor companies or pariners in the Vendor
firms were personally interested therein and did not constitute an
independent Board or that they were promoters of the Company and
stood in a fiduciary position towards the Company and that none
of them should be accountable for any benetits or profits derived hy
them from the said Agreement.

T T T e L T < .,,m‘ 'iﬁ:mf‘-?zf..; = e e
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5. Any branch or kind of business which the Company is either Dircotors’
expressly or by implication authorised to undertake may be under- P omonnce or
taken by the Board at such time or times as it shall think fit, and ﬂff;",:‘if,iﬁ"&
further may be suffered by it to be in abeyance, whether such branch busines.
or kind of business may have been actually commenced or not, so

long as the Board may deem it expedient not to commence or
proceed with the same,

6. The Office shall he at such place in England as the Board Qffice of the
shall from ti to ti i Company.
a m time to time appoint.

7. No part of the funds of the Company shall be employed in 4s to prchase

the subscription or purchase of or in loans upon the security of the uf:f;; ls‘::?::ltllsrity
Company’s shares or those of its holding company (if any) and the o) Company’s
Company shall not give, whether directly or indirectly, and whether
by means of a loan, guarantee, the provision of security or ntherwise
any financial assistance for the purpose of or in connection with any
purchase or subscription by any person of shares in the Company or
in its holding company (if any) or make, or guarantee or provide
any security in comnection with, a loan to any Director of the
Company or of its holding company (if any) ; but nothing in this
Article shall prohibit transactions authorised by sections 54 or 190

of the Act.

SHARE CAPITAL,

8. The share capital of :c)zeémpany at the date of the adoption Share Capital,
of these presents is £1,000,000 divided into 400,000 7 per cent.
Cumulative Preference Shares of £1 each and 600,000 Ordinary
Shares of £1 each.

9. The said Cumulative Preference Shares shall confer the sights
right to a fixed cumulative preferential dividend at 'the rate of g&,‘;ﬂ;gﬁ@g
7 per cent. per anmum on the capital for the time being paid up Lreference
thereon and the right in a winding up to repayment of capital and
arrears of dividend whether declared or undeclared down to thedate
of such repayment in priority to the Ordinary Shares but shall not

confer any further right to participate in the profits or asscts.

10, Without prejudice to any special rights previously conferred A toissuing
on the holders of any shares or class of shares, any share in the -
Company may be issued with or have attached thereto such pre-
ferred, deferred or other special rights or suf:h restrlctlons: whether
in regard to dividend, voting, return of caglta.l or otl}ermse as the
Company may from time to time by resolution determine.

P L]
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Power ta issue 11
redeemablo .
shares,

Subject to the provisions of section 58 of the Ac.t, any
preferer.ce shares may, with the sanction of a special resolution, be
issued on the terms that they are, or at the option of the Company
are to be liable, to be redeemed on such terms and in such manner
a» the Company may by special resolution determine.

MODIFICATION OF RIGHTS.

mantsot T 12. The special rights attached tc any class of shares may,

Sharcholders.  gither with the consent in writing of the holders of three-fourths of
the issued shares of the class, or with the sanction of an extraordinary
resolution passed at a separate general meeting of such holders be
varied, abrogated or affected. To every such separate general
meeting all the provisions of these presents relating to general
meetings or to the proceedings thereat shall, mutatis mutandss, apply,
but so that the necessary quorum shall be three persons at least
holding or representing by proxy one-tenth of the issued shares of
the class, and that the holders of shares of the class shall, on a poll,
have one vote for each share of the class held by them respectively
and that if ai any adjourned meeting of such holders a quorum as

above defined is not present, theut Members who are present shall
be a2 quorum.

SHARES.
Shares to be at 13. Subject to the provisions of these presents, the unissued
disposal of . . .
Board. shares of the Company whether forming part of the original or any

increased share capital shall be at the disposal of the Board, which
may allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such
terms and conditions as the Board may determine, but so that no

shares shall be issued at a discount except in accordance with
section 57 of the Act.

Power to pay 14. The Company may exercise the powers of paying com-
commIsSIOnt:  missions conferred by section 53 of the Act, provided that the rate
or amount of the commission paid or agreed to be paid and the
number of shares which persons have agreed for a commission to
subscribe absolutely, shall be disclosed in the manner required by
the said section, and that such commission shall not exceed 10 per
cent. of the price at which the shares in respect whereof the samie
is paid are issued or an amount equal to 10 per cent. of such price
(as the case may be). Such commission may be’ satisfied by the
payment of cash or the allotment of fully or partly paid shares or

(5]
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partly ir_l one way and partly in the other, The Company may also
On any issue of shares pay such brokerage as may be lawful.

15. 1 men
If any shares of the Company are issued for the purpose of Payment of

faising money to defray the expenses of the construction of any capital in
works or buildings or the provision of any plant which cannot be e oo™
made profitable for a lengthened period, the Company may, subject

to the conditions and restrictions mentioned in section 65 of the

Ac_t, pay interest on so much of such share capital as is for the time

being paid up and may charge the same to capital as part of the

ctlast tof construction of the works or buildings or the provision of

plant,

16. Except as ordered by a Court of competent jurisdiction Ne recognition

or as by law required, no person shall be recognised by the Company of trust.

as holding any share upon any trust, and the Company shall not be

bound by or be compelled in any way to recognise (even when having

notice thereof) any equitable, contingent, future or partial interest

in any share or any interest in any fractional part of a share or

{except only as by these presents or by law otherwise provided)

any other right in respect of any share except an absolute right to

the entirety thereof in the registered holder,

17. Every person vvhose name is entered as a Member in the Entitloment of
harcholders to

Register and any Member who transfers part only of his holding certificates and
of shares shall be entitled, without payment, to receive within two 5us.of new
months after allotment or lodgment of transfer (or, in the former

case, within such other period as the conditions of issue shall pro-

vide) one certificate for all the shares of any one class allotted or
transferred to or retained by him as the case may be, or several
certificates each for one or more of his shares of such class upon
payment of such sum, not exceeding two shillings and six pence,

for every certificate after the first as the Board shall from time to

time determine, In the case of a share held jointly by several

persons, delivery of a certificate lo one of several joint holders shall

be sufficient delivery to all.

18. Tf a share certificate be defacesl, lost or destroyed_ it may }:gg‘ggcg;‘;::cgf
be replaced on payment of such fee (1f.any) not faxceedlpg one certificates.
shilling and on such terms (if any) as to evidence and mdemn}ty an.d
payment of the out-of-pocket expenses of t}_le Company 9f investi-
gating such evidence as the Board may think fit and, in case of

defacetuent, on delivery of the old certificate to the Company.

S271
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LIEN.

c 19. The Company shall have a lien on every share (not being a
ave Hen on i 2 tly payable ornot
have lien on  fully paid share) for all moneys, whether presently pay )
shares. called or payable at a fixed i e in respect of such share, and the
Company shall also have a firs .nd . ramount lien a_nd cha{ge on
all shares (other than fully pud she es) standing registered in the
name of a single Member for all the debts and labilities of such
Member or his estate to the Company, and that whether the same
shall have been incurred before or after notice to the Company of
any equitable or other interest of any person other than such
Member, and whether the time for the payment or discharge of the
same shall have actually arrived or not, and notwithstanding that
the same are joint debts or liabilities of such Member or his estate
and any other person whether 2 Member of the Company or not.
The Company’s lien on a share shall extend to all dividends payable
thereon. But the Board may at any time declare any share to be
wholly or in part exempt from the provisions of this Article.

gggr:;gyb?c 20. The Company may sell, in such manner as the Board may
sale, think fit, any share on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists is
presently payable nor until the expiration of fourteen days after a
notice in writing stating and demanding payment of the sum
presently payable and giving notice of the intention to sell in default
shall have been given to the holder for the time being of the share

or to the person entitled by reason of his death or bankruptey to
the share,

Application of 21. The net proceeds of sale shall be applied in or towards
proceeds of sale

and eatry of  payment or satisfaction of the debt or lability in respect whereof

Pimeon’®  the lien exists so far as the same is presently payable, and any residue

SRogister. shall (subject to a like lien for debts or Habilities not presently
payable as existed upon the shares prior to the sale) be paid to the
person entitled to the shares at the time of the sale. For giving
effect to any such sale the Board may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser
shall be registered as the holder of the shares and he shall not be
bound to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalidity in
the proceedings in reference to the sale,

CALLS ON SHARES.

Power of + sard 22. The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the nominal amount of the shares or by way of

= e nas R o]
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premium) and not by the conditions of allotment thereof made
pa.ya?ole g‘c ‘ﬁxed ti_mes, provided that no call shall exceed one
;:11111:; «er of the nominal amount of the share or be payable at less

o one month from the date fixed for payment of the last previous
call, and each Member shall (subject to the Company giving to him at
least fourteen days’ notice specifying the time or times and place of
payr‘nent) pay to the Company at the time or times and place so
specified the amount called on his shares. A call may be revoked
or postponed as the Board may determine.

23. . A call may be made payable by instalments and shall be can payable by
deemed to have been made at the time when the resolution of the instiments
Board authorising the call was passed.

] 24, The joint holders of a share shall be jointly and severally Liability of
liable to pay all calls in respect thereof. Joint holders.

25, TIf a sum called in respect of a share be not paid before Interest on
or on the day appointed for payment thereof the person from whom uopaid exl
the sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at such rate, not
exceeding 10 per cent. per annum, as the Board may determine, but
the Board shall be at liberty to waive payment of such interest
wholly or in patt.

26. Any sum which, by the terms of issue of a share, becomes Sums payable
payable on allotment or at any fixed date, whether on account of b Y
the nominal amount of the share or by way of premium, shall for all
the purposes of these presents be deemed to be a call duly made and
payable on the date on which, by the terms of issue, the same
becomes payable, and in case of non-payment all the relevant pro-
visions of these presents as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had become

payable by virtue of a call duly made and notified.

97. The Board may make arrangements on the issue of shares Differenco in
for a difference between the holders in the amount of calls to be

paid and in the times of payment.

08, The Board may, if it thinks fit, receive from any Member gi}ff'f,’f“y bo

willing to advance the same all or any part of the moneys uncalled advance.
and unpaid upon any shares held by him and upon all or any of the
moneys so advanced may (until the same would, but for such advance,
become presently payable) pay interest at such rate, not exceeding
a1 meeting shall otherwise direct) 10 per

(unless the Company in gener;
cent, per annum as may be agreed upon between the Board and the

Member paying such sum in advance.
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TRANSFER OF SHARES.

Membors o . 99, Subject to such of the restrictions of these presents as may
be applicable, any Member may sransfer all or any of his shares by
transfer in writing in the usual common form or in any other form

which the Board may approve.

Execution of 30. The instrument of transfer of a share shall be executed by

transfer. both the transferor and the transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the trans-
feree is entered in the Register in respect thereof, All instruments of
transfer, when registered, shall be retained by the Company.

Power of Board 31. The Board may, in its absolute discretion and without

%‘iﬁiﬂe *  assigning any reason therefor decline to register any transfer of

;‘,’;‘Z?;”;;{, shares (other than [ully paid shares) to a person of whom it shall

share. not approve. The Board may also decline to register any transfer
of shares on which the Company has a lien,

Additional i 1 i
Beer of Board 32. The Board may also decline to recognise any instrument of

todeclineto  transfer unless :—

register

transfer iv

certain cases. (a) Such fee, not exceeding two shillings and sixpence, as the
Board may from time to time require is paid to the
Company in respect thereof;

(8) The instrument of transfer is lodged with the Company
accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reason-
ably require to show the right of the transferor tomake the
transfer; and

(c) The instrument of transfer is in respect of only one class
of share.

Notice of 33. If the Board refuses to register a transfer it shall, within

register. two months after the date on which the transfer was lodged, send to
the transferee notice of the refusal.

Registration of 34. The registration of transfers may be suspended at such

transfers may . . P .
be suspended. times and for such periods as the Board may from time to time

determine, provided always that such registration shall not be
suspended for more than thirty days in any year.

iﬂi;i:tggﬁon_ 35. ‘The Company shall be entitled to charge afee of two shillings
and sixpence on the registration of every probate, letters of adminis-
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tration, certificate of death Or marriage, power of attorney, distringas

le] l
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TRANSMISSION OF SHARES,

36. In case of the death of a Member the SUrvivor or Survivors, Recognition of
where the deceased Wwas a joint holder, and the executors or adminis- :{T::Pvti%l;;c;}c.)int
trators of the deceased, where he was o sole holder, shall be the only bolder.
Persons recognised by the Company as having any title to his shares;

P‘ft nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share jointly held

by him with other persons,

37. Any person becoming entitled to a share in consequence Person cntitled

of the death or bankruptey of a Member may upon such evidence bankraptey
being produced as may from time to time be required by the Board replstoned.
and subject as hereinafter provided either ke registered himself as

holder of the share or elect to have some person nominated by him

registered as the transferee thereof,

38. If the person so becoming entitled shall elect to be regis- Person clecting
tered himself he shall deliver or send to the Company a notice in ;g 5o reEistored
writing signed by him, stating that he so elects. If he shall clect
to have his nominee registered he shall testify his election by execu-
ting to his nominee a transfer of such share. All the limitations
restrictions and provisions of these presents rel ting to the right to
transfer and the registration of transfers of . Lares shall be applic- “le
to any such notice or transfer as aforesaid as if the death or bank-
ruptcy of the Member had not occurred and the notice or transfer

were a transfer executed by such Member.

39. A person becoming entitled to a share in consequence of the I}:ﬂ;t: o ea
death or bankruptcy of a Member shall be entitled to receive and may %,y {ransnission.
give a discharge for any dividends or ofher moneys payable in respect
of the share, but he shall not be entitled in respect of the share to
receive notices of or to attend or vote at general meetings of the
Company or, save as aforesaid, to exercise in respect of the share
any of the rights or privileges of a Member until he shall have
become registered as the holder thereof. Provided always that the
Board may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if
the notice is not complied with within thirty days the Board may
thereafter withhold payment of all dividends or other moneys
payable in respect of the share until compliance with the require-

ments of the notice has been made.

s271
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FORFEITURE OF SHARES,

Power of Howrd 40, Tf a Member fail to pay any call or instalment of a call on the
to require . ‘ .
pz\ymlt‘ﬂt of  day appointed for payment thereof, the Board may at‘ any time
anpadd el [ i i t of such call or instalment
unpaid eall,  thereafter during such time as any part ol p ;
remains unpaid serve a notice on him requiring payl.nent of s0 muc
of the call or instalment as is unpaid, together with any interest

and expenses which may have accrued.

Notice 41. The notice shall name a further day (not being less than
paymens, fourteen days from the date of the notice) on or before which and the

place where the payment required by the notice is to be made and
shall state that in the event of non-payment at or before the time
and at the place appointed the shares in respect of which such call
was made or instalment is payable will be liable to be forfeited.
The Board may accept the surrender of any share liable to be forfeited
hereunder and, in such case, references herein te forfeiture shall

include surrender.

Power of Board i i 1
to destara ¥ 42. 1If the requirements of any such notice as aforesaid be not

fofeiture in — complied with, any share in respect of which such notice has been

event of non- . .

compliance.  given may at any time thereafter, before payment of all calls or
instalments, interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited

shares and not actually paid before the forfeiture.

Notice of 43. \When any share has been forfeited, notice of the forfeiture
shall forthwith be given to the holder of the share or the person
entitled to the share by reason of the death or bankruptcy of the
holder (as the case may be); but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice as aforesaid.

Forfelted share 44. A forfeited share shall be deemed to be the property of the

’é;‘:{,’;;‘,f;ff C'ompany and may be sold, re-allotted or otherwise disposed of
either to the person who was, before forieiture, the helder thereof
or entitled thereto or to any other person upon such terms and in
such manner as the Board shall think fit, and at any time before a
sale or disposition the forfeiture may be cancelled on such terms as
the Board may think fit. :

£

Holderof 45, A Mc.amber whose shares have been forfeited shall cease to
remains fiable be a Member in respect of the forfeited shares but shall, notwith-
: standing, remain liable to pay to the Company all moneys which at

the date of forfeiture were presently payable by him to the Company

S gy
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not exceeding ten per cent, per annum, from the

Lon the é [ 2 1

R i}llané fmguture until payment, but hig liability shall cease if and

ment moneysl(ian f:.lslgmiy thfct}ll hz;ve received payment in full of all such
' . ect of the sh ith i :

much the rate aforessi] ares fogether with interest thereon at

iterest

46 A statutory declaration in writing that the declarant is a Evidence as to
orleiture an

duly forfe: ecretary of the. Company and that a share has been 2 to title to
than i 'y lorieited on a date stated in the declaration shall be conclusive “°reited share,

herein stated as against all persons claiming to

id t .
e al?; be enhtle_d totheshare. The Company may receive the consideration
time (1{ any) given for the share on the sale or disposition thereof and may
 call e.\ecu’fe a transfef of the share in favour of the person to whom the
ited, same 1s sold or disposed of, and he shali thereupon be registered as
vited the holder of the share and shall not be bound to see to the application
hall of the purchase money (if any) nor shall his title to the share be
affected by any irregulatity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.
not CONVERSION OF SHARES INTO STOCK.
een
5 or 47. The Company may from time to time by ordinary resolution Power of
cen convert any paid up shares into stock and may re-convert any stock c:rtll\lvg:f?);;:fi?l up
uch into paid up shares of any denomination, Stoqe 0
ted 48. The holders of stock may transfer the same or any part As to transfer
thereof in the same manner and subject to the same regulations as °f %
. and subject to which the shares from whica the stock arose might
e previously to conversion have been transierred or as near thereto
on as circumstances admit. The Board may from time to time fix
he l}ﬁ the minimum amount of stock transferable and restrict or forbid
er the transfer of fractions of such minimum., but the minimum
d. shall not exceed the nominal amount of the share from which
the stock arose.
;; 49. The holders of stock shall, according to the amount of the S::g:r;ohltt::z
f stock held by them, have the same rights, privileges and advantages as sharcs. -
n regards dividends, voting at general meetings of the Company and
a other matters as if they held the shares from which the stock arose,

s but no such privilege or advantage (except participation in the
) dividends and in assets on a winding up) shall be conferred by an
§ amount of stock which would not, if existing in shares, have conferred

such privilege or advantage.

iy

50. Allsuch of the provisions of these presents as are applicable Definition of
to paid up shares shall apply to stock, and the words “ share " '
and ** shareholder ’’ herein shall include ** stock "’ and *“ stockholder.”
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INCREASE OF CAPITAL,

51. The Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.

52. The Company may, by the resolution increasing the capital,
direct that the new shares or any of them shall be offered in the first
instance either at par or at a premium or (subject to the provisions
of section 57 of the Act) at a discount to all the holders for the time
being of the Ordinary Shares in proportion to the number of
Ordinary Shares held by them respectively or may make any other
provisions as to the issue of the new shares. In default of any such
direction or so far as the same shall not extend, the new shares shall
be at the disposal of the Board as provided in Article 13.

53. The new shares shall be subject to all the provisions of
these presents with reference to the payment of calls, lien, transfer,
transmission, forfeiture and otherwise and, unless otherwise provided
in accordance with these presents, shall be issued as Ordinary

:1ATes,

ALTERATIONS OF CAPITAL.

54. The Company may from time to time by ordinary
resolution :-—

() Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares.

(B) Sub-divide its shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of section 61
(1) (d) of the Act), and so that the resolution whereby any
share is sub-divided may determine that as between the
holders of the shares resulting from such sub-division
one or more of the shares may have any such preferred
or other special rights over, or may have such qualified
or deferred rights or be subject to any such restrictions
as compared with, the other or others as the Company
has power to attach to unissued or new shares,

(c) Cancel any shares which at the date of the passiné of the
resolution have not been taken or agreed ta be taken by

S A N © e b SN
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any person and diminish the amount of its share capital
son by the amount of the shares so cancelled.
uch And may also by special resolution :—
(o) Reduce its share capital and any capital redemption
ol Teserve fund or any share premium azcount in any manner
tal, and with and subject to any incident authorised and
1rst consent required by law,
ons :
me
1 of GENERAL MEETINGS.
her
ich ] 55. The Company shall in each year hold a general meeting as Aunucl General
all its annual general meeting in addition to any other meetings in that " o
year, and not more than fiffcen months shall elapse between the
‘ date of one annual general meeting of the Company and that of
of | the next. The annual general meeting shall be held at such time
or, and place as the Board shail appoint.
::g 56. All general meetings other than annual general nmeetings grg;g;dinm
; shall be called extraordinary general meetings. Mectings.
‘ 57. The Board may, whenever it thinks fit, convene an extra- g;‘c’:‘t';;ggg of
ordinary general meeting, and extraordinary general meetings shall '
also be convened on such requisition, or, in default, may be convened
by such requisitionists, as provided by section 132 of the Act.
ry
NOTICE OF GENERAL MEETINGS.
:1 A 58. An annual general mecting and a meeting called for the {;{;‘,‘H‘cﬂf of
’ : passing of a special resolution shall b called by twenty-one days’
o notice in writing at the ieast, and a mueti.ng other tha}n an annpa.l
n general meeting or 2 meeting fo’r thg passing c_)f a special resolution
51 chall be called by fourteen days’ notice in writing at the least. The
notice shall be exclusive of the day on which it is served or deemed
4 to be served and of the day for which it is given, and shall specify
t;;’ the place, the day and the hour of meetipg, and, in the case of spegial
. business, the general nature of that business. The notice convening
:d an annual general meetir_lg shall specify 'th,e meeting as spch, and the
; s notice convening a me:etmg _to pass a special or extraqrdmary resol_u-
Ly tion shall specify the 1nte:'ntlon to proposc the rc.solutmn. as a special
or extraordinary resolution as the case may l?e. Notice 9f every
general meeting shall be given in manner heromafte{' .mentmned to
‘ such persons as are, in. accordance with the provisions of these
© presents, entitled to receive such notices f.rom tI}e Company, and also
y to the Auditors of the Company for the time being.

5271
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In every notice calling a meeting there shall appear with reason-
able prom’;ence a statement that a Member entitled to attend and
vote is entitled to appoint one or more proxies to attend and on a
poll to vote instead of him and that a proxy need not also be a
Member,

Omissions. 59. The accidental omission to give notice of # raeeting or (in
cases where instruments of proxy are sent out with the notice) to
send such instrument of proxy to, or the non-.cceipt of notice of
a meeting or such instrument of proxy by, any parson entitled to
receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

Speciatbusiness, g0, All business shall be deemed special that is transacted at an
extraordinary general meeting and also all business that is transacted
at an annual general meeting with the exception of <he declaration
and sanctioning of dividends, the consideration of the accounts and
balance sheet and the reports of the Directors and Auditors, the
election of Directors and Auditors and other officers in place of those
retiring by rotation or otherwise and the fixing of the remuneration
of the Auditors.

Quorusm. 61. No business shall be transacted at any general meeting
unless a quorum be present when the meeting proceeds to business.
Three Members present in person and entitled to vote shall be a
quorum for all purposes. A corporation being a Member shall be
deemed for the purpose of this Article to be personally present if
represented by proxy or in accordance with the provisions of
section 139 of the Act.

ﬁ,‘:;:;‘;‘i of 62. If within fiftecen minutes from the time appointed for the
meeting 2 quorum be not present the meeting, if convened on the
requisition . of Members, shall be dissolved. In any other case

it shall stand adjourned to the same day in the next week at the

same time and place, or to such other day and at such other time or

place as the Chairman may determine, and the provisions of Article 65

shall apply. If at such adjourned meeting a quorum as above

defined be not present within fifteen minutes from the time appointed

for holding the meeting the Members present shall be a quorum.

Chairman, 63. The Chairman (if any) of the Board or, in his absence, the

deputy-Chairman (if any) shall preside as Chairman at every general
meeting of the Company.
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" i 64, 1f there be : . oot 3
d ¢ ‘e Cxe no such Chairman or deputy-Chairman, or Elcction of e
N ! lgeEgrggztlg?;t}ngﬁ?eiﬂler_ihe Chairman not th(l: dgputy-Chairman Gertain cases ‘
N "1 et i 111.1f teen minutes after t}me time appointed for holding . [
i Directo;s g,r eor ltniitller of them be w“:.ning‘ to act as Chairman, th.e =
; e Directlcz Serll ]s all choose one oi th'en' nurnbe.r to af;t, or if 3
in ’ to act. Ti T only be prescat he shall preside as Chairman if willing '
o z P . no Dlrector. be present, or if all the Directors present
of ¥ ecline to take the choir, the Members present shall choose one of
o ! their number to be Chairman.
& _ 65. The Chairman may, with the consent of any meeting at Adjournments.
] which a quorum is present (and shall if so directed by the meeting),
adjourn th‘e meeting from time to time and from place to place,
but.no business shall be transacted at any adjourned ineeting except
‘3 business which might lawfully have been transacted at the meeting
: fro.m which the adjournment took place. When a meeting is
bt adjourned for thirty days or more notice of the adjourned meeting
d shall be given as in the case of an original meeting, Save as aforesaid,
n it shall not be necessary to give any notice of an adjournment or
d of the business to be transacted at an adjomned meeting.
1e
e 66. At any general meeting a resolution pu to the vote of the Methodot
n meeting shall be decided on a show of hands unless (before or on the TR
declaration of the result of the show of hands) a poll be demanded by
the Chairman or by at least three Members present i- , ~rson or
g by proxy and entitled to vote or by any Member or Memisrs present
; in person or by p1oxy and representing in the aggregate not less than
a one- terth of the total voting rights of all Mzmbers having the right
e to vote at the meeting or holding shares conferring a right to vote
if at the meeting on which there have been paid up sums in the
" aggregate equal to not ‘ess than one-tenth of the total sum paid up
’ on all shares conferring that right. Unles. a poll be so demanded,
a declaration by the Chairman that & resolution has, on a show of
hands, been carried or carried unanimously or by a particular majority
e or not carried by a particular majority or lost, and an entry to that
e effect in ‘the book of proceedings of the Company shall be conclusive
o evidence of the fact without proof of the number or proportion
© of the votes secorded in favour of or against such a resolution.
T
] g7. If any votes shall be counted which ought not to h_a_ve been f;:mg; votes.
e counted or might have been rejected the error shall pot vitiate tl}e
d resolution unless it be pointed qufc at the same meeting and not mn
1. that case unless it shall, in the opinion of the Chajrman of the meeting,
: be of sufficient magnitude to vitiate the resolution.
€ I 68. If a poll be duly demanded the result of the poll shall be Result of poll.
1 desmed to be the vesolution of the meeting at which the poll was |
; demanded.

e
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69. In case of an equality of votes at a general meeti_ng,
whether on a show of hands or on a poll, the Chairman of such meeting
shall be entitled to a second or casting vote.

70. A poll demanded on the election of a Chairman, or on &
question of adjournment, shall be taken forthwith. A poll derna,ndgd
on any other question shall be taker at such time and pluce and in
such manner as the Chairman directs.

71. Th2 demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
question on which the poll has been demanded, and it may be with-
diawn at any time before the next business is proceeded with.

VOTES OF MEMBERS.

72. The Cumulative I'reference Shares shall not confer upon
the holders thereof the right to have notice of or to attend or vote
at any General Meeting of the Company unless :—

(a) the meeting is convened for the purpese of passing a
resolution to wind up the Company or for altering the
Articles of Association of the Company in any manner
directly affecting the rights and privileges attaching to
such shares ; or

(B) the fixed cumulative dividend on such shares shall be in
artear for more than 12 .- onths and then so long only
as the same shall thereatter remain unpaid.

Subject as aforesaid on a show of hands every Member being an
individual and present in person or being a corporation and repre-
sented by a proxy shall have one vote. On a poll every Member
present in person or by proxy shall have one vote for each £1 nominal
amount of Capital of which Le is the holder. For the purposes of
this Article the fixed cumulative dividend on the Preference Sharves
shall be deemed to be due half-yearly on the 3ist March and
30th September, and to be payable on the Ist April and 1st Octcber
in every year, :

73. In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders,

and for this purpose seniority shall be determined by the order in
which the names stand in the Register, '
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being:: Még} lit;:lf:ort:lzsu'nce with s:ection 139 of the Act a corporation Corporations.
body authorise mf}lly by I‘esolu.tmnlof its directors or other governing
at any geno Such person as it thinks fit to act as its representative
of the gom : meeting of the Company or of any class of members
exercise thé) SHY f.nd the Person so authorised shall be entitled o
. . ame powers on behalf of the corporation which &2
presents as that corporation could exercise if it were an individuv: |
Member of the Company.

75. A Member of unsound mind or in respect of whom : a Members under
order has been made by any Court having jurisdiction for the pro- " 2"
tection of persons incapable of managing their own affairs may
vote, whether on a show of hands or on 2 poll, by his committee,
cum.tor bonis or other person in the nature of a coramittee or curator
bonis appointed by such Court, and such committee, curaior bonis
or other person may vote on a poll by proxy.

76. No Member shall be entitled to vote at any general meeting Payment of
unless all calls or other sums presently payable by him in respect of &listebea

shares in the Company have been paid. right to vote.

77. No objection shall be raised to the qualification of any Objections.
voter except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed
at such meeting shall be vaiid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

78. On a poll votes may be given either personally or by Procedute on
poll.

79. The instrument appointing a proxy shall be in writing proxy form.
under the hand of the appointor or of his attorney duly authorised
in writing or, if the appointor be a corporation, either under its
common seal or under the hand of an officer or attorney so authorised.
Provided that in the case of an Instrument purporting to be signed on
behalf of a corporation by a Director or the Secretary or the Assistant
Secretarv or the Deputy Secretary thereof it snall not be necessary
unless the Chairman of the Meeting at which such proxy is to be used
shall otherwise decide for any written evidence to be furnished to
the Company of the authority of such person to sign on behalf of

such corporation.
80. A proxy need not be a Member of the Company.

Proxies,

Procedure as

81. The instrument appointing a proxy and the power of e

attorney or other authority (if any) under which it is signed, or a forms.

notarially certified copy of such power or authority, shall be deposited

5271
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at the Office (or at such other place in the United Kingdom as may
be specified in the notice convening the meeting) not less than 'forty-
eight hours before the time appointed for holding the meeting o1
adjourned meeting at which the person named in the instrument
proposes to vote, or in the case of a poll taken subsequently to the
date of a meeting or adjourned meeting, not less than twenty—fogr
hours before the time appointed for the taking of the poll and in
default the instrnent of proxy shall not be treated as valid. _No
instrument appointing a proxy shall be valid after the expiration
of twelve months from the date named in it as the date of its
execution. .

82. Instruments of proxy shall be in the form or to the effect
following or in such other form as the Board may approve and the
Board may: if it thinks fit, send out with the notice of any meeting
forms of instrument of proxy for use at the meeting —

“ BROCKLEHURST-WHISTON AMALGAMATED LIMITED.

“I, being a Member of the above-named Company,
“ hereby appoint

“ of I

“ or failing him .

i of .

“as my proxy to vote for me and on my behalf at the
“ennual for extraordinary, as the case may be] general
“ meeting of the Company to be held on the

“ day of . 19, and
“ at any adjournment thereof. !

“ Dated this” 4 day of , 19
" Signature : |
“ Address : o ”
Where it is desired to afford Members the opportunity of
Instructing their proxies to vote for or against the resolutions to

be submitted to the meeting the words following or words to the
same effect shall be appended to the instrument of proxy ;—

. in favour of
¢ d t ¥ O i
I desire to vote against the resolution(s),

*Nove,—Unless otherwise directed, the proxy holder will vote as he thinks fie."

R
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of pri?:ly sﬁa}rlolfz 5:{? in ac.cordancc.a with the terms of an instrument vaudity of
of The D ‘d notwithstanding the previous death or insanity P vote=
authoci pal, Of revocation of the instrument of proxy or of the
| ority und'm' which it was executed, or the transfer of the share in
respect of Whlch'the instrument of proxy is given, provided that no
| Intimation in writing of such death, insanity, revocation or transfer
shall have been received by the Company at the Office before the
commencement of the meeting or adjourned meeting, or the taking
of the poll, at which the instrument of proxy is used.

[l = SV L

DIRECTORS.

. 84. Unless and until otherwise determined by the Company Number of
in gfmeral meeting, the Directors shall be not less than six and —reo™
(subject as provided in the next succeeding Article) not more than
fourteen in number.

S-S,

-3

85. So long as any of the £350,000 4} per cent. Debenture Altornata
Stock of the Company shall remain outstanding Industrial and trectors.
Commercial Finance Corporation Limited (in this Article referved
to as “the Corporation ') shall be entitled by writing addressed
to the Company to appoint to the Board as a Director (in tlus
Article referred to as “ a Special Director "’) a person approved by
the Board, such approval not to be unreasonably withheld. A
Special Director shall not be lable to retire by rotation or be taken
into account in determining the rotation of retirement of Directors
or be required to hold any share qualification and the Corporation
shall be entitled from time to time to remove and replace a Special
Director by another Special Director so approved by the Board.
The right to appoint a Special Director hereby conferred may be
. exercised notwithstanding that such appointment may resul® in the
| maximum number of Directors fixed by or pursuant to these presents
being exceeded. A Special Director shall be paid out of the funds
of the Company by way of remuneration a sum at the rate of £500
per annum. A Special Director shall, in addition, be entitled fo be
repaid by the Company all such reasonable travelling (incluc_ling
hotel and incidental) expenses as he may incur in attending meetings
of the Board or of Committees of the Board or General Meetings
or which he may otherwise incur in or about the business of the

]
P
v

i Company.

86. Each Director shall have the power toappoint either an.other
Director or any person approved for that purpose hy a resolution. of
the Board to act as alternate Director in his place during his absence
and may at his discretion remove such a.ltgmatt.a Director. A person
s0 appointed shall (except as regards qualification, power to appoint
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an alternate and remuneration) be subject in all respec_t to the terms
and conditions existing with reference to the other Directors of t-he
Company, and each altermate Director, while so acting, sha.l.l exercise
and discharge all the functions, powers and duties as a Director of
his appointor in such. appointor’s absence. Any Director acting 2as ;
alternate shall have an additional vote for each Director for whom he
acts a5 alternate. An alternate Director shall #pso facto cease to be
an alternate Director if his appointor ceases for any reason tobea
Director, provided that if any Director retires by rotation or otherwise ‘
but is re-elected at the same meeting, any appointment made by him X
pursuant to this Article which was in force immediately before his
retirement shall remain in force as though he had not retired.

All appointments and removals of an alternate Director shall
be effected by instrument in writing delivered at the Office and
signed by the appointor. An instrument appointing an alternate
Director shall, as nearly as circumstances will admit, be in the form
or to the effect following :— )

" BROCKLEHURST-WHISTON AMALGAMATED LIMITED.

“1 , & Director ]
“ of the above-named Company, in pursuance of the power in
“ that behalf contained in Article 86 of the Articles of Associa~
‘“ tion of the Company, do hereby appoint
o« of s
“to0 act as alternate Director in my place during my absence
“ and to exercise and discharge all my duties as a Director of
* the Company.

“ Signed this day of .19
Remuneration. 87. The Directors (other than Managing Directors) shall be
paid out of the funds of the Company by way of remuneration for ]

their services at the rate of £750 per annum for the Chairman and
£500 per annum for each other Director. The Directors shall also
Dbe entitled to be repaid by the Company all such reasonable travelling
(including hotel and incidental) expenses as they may incur in attend-
ing meetings of the Board, or of Committees of the Board, or general
meetings, or which they may otherwise incur in or about the business
of the Company. ‘

ﬁgnslgggﬁﬁon 88. Any Director who by request performs special services, or
services, goes or resides abroad for-any purposes of the Company, may ;

(unless otherwise expressly resolved Dy the Company in general ;
meeting) be paid such extra remuneration by way of salwy, per- ,
centage of profits or otherwise as the Board may deétermine, 1
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or oti%r o?'ﬁ Clgl“l‘zgfgs :{'fl the 'Coz_npany may be or become a directog ?ir)corii[:‘(il; (tln:ybo :
By the oo ¢ otherwise interested in any company promoted dhzotor of
y mpany or i which the Company may be interested, and other

no such Dlre:c:tor shall be acconntable for any remuneration or other
!)eneﬁts received by him as a director or officer of or from his interest

1 such other company. The Board may also exercise the voting

power conferred by the shares in any other company held or owned

py tht:: Company in such manner in all respects as it thinks fit,
including the exercise thereof in favour of any resolution appointing

the members of the Board or any of them to be directors or officers

of such other company, or voting or providing for the payment of
remuneration to the directors or officers of such other company.

And any Director of the Company may vote in favour of the exercise

of such voting rights in manner aforesaid notwithstanding that he

may be or be about to become a director or officer of such other
company and as such; or in any other manner, is or may be interested

in the exercise of such voting rights in manner aforesaid.

90. (a) A Director may hold any other office or place of Directors’
profit under the Company (except that of Auditor) in' conjunction ™t
with his office of Director upon such terms as the Board may
determine, and may receive such remuneration therefor as the
Board may think fit, Subject *o the next paragraph of this Article,
nn- Director or intending Director shall be disqualified by his office
from contracting with the Company, either with regard to: his tenure
of any such other office or place of profit or as vendor, purchaser or
in any other manner whatever, nor shall any such contract or any
contract or arrangement entered into by or on behalf of the Company
in which any Director is in any way interested be liable to be avoided
nor shall any Director so contracting or being so interested be
liable to account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that
office ot of the fiduciary relation thereby established.

(8) A Director who is in any way, whether directly or
indirectly, interested in a contract or arrange'ment or proposed
contract or arrangement with the Company shall declare the nature
of his interest at the meeting of the Board at which the qtilestion of
entering into the contract or arrangemenfc is first taken into con-
sideration, if his interest then exists, or in dny other case' at tlie
first meeting of the Board after he bécomes so interested. A genpral
notice to the Board given by a Director to the effect that he is a
member of a specified company or firm and' is to. be regarded as
interested in all transactions with such company or ﬁym shall be 4
sufficient declaration of interest, and after such gen'erﬂ-lynotme it
shall not be necessary to give any” special’ notice 1'elat1ng fco q»n;c
subsequent transaction with sucli company or firm, provided that

§271
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either the notice is given at a meeting of the Board or 'th'e Director
giving the same takes reasonable steps to secure tl}at it is brought
up and read at the next Board meeting after it is given.

(c) A Director shall not vote (nor be cqunteq in th'e
quoruri) in respect of any contract or arrangement in which he is
interested, and if he shall do so his vote shall not be coum.:ec.i, but
this prohibition shall not apply to any arrangement for giving to
any Director any security or indemnity in respect of money lent by
him to or obligations undertaken by him for the benefit of the
Company, nor to any arrangement for the giving by the Company
of any security to a third party in respect of a debt or obligation of
the Company which the Director has himself guaranteed or secured,
nor to any contract by a Director to subscribe for or underwrite
shares or debentures of the Company, nor to any contract or arrange-
ment with a corporation in which he is interested only by reason of
being a director, officer, creditor or member of such corporation,
and it may at any time be suspended or relaxed to any extent, and
either generally or in respect of any particular contract, by the
Company in general meeting.

(p) A Director, notwithstanding his interest, may be
counted in the quorum present for the purpose of considering the
appeintment of himself or of any other Director to hold any office
or place of profit under the Company or of arranging the terms of
any such appointment, and he may vote on any such appointment
or arrangement other than his own appointment or the arrangement
of the terms thereof, ‘

(E) Any Director may act by himself or his firm in a pro-
fessional capacity for the Company (otherwise than as Auditor),
and he or his firm shall be entitled to remuneration for professional
services as if he were not a Director.

91. The qualification of a Director shall be the holding alone,
and not jointly with any otler person, of shares of the
Company of the nominal amount of £250. A Director may act
before obtaining his qualification but, if not already guaiified, shall
obtuin such qualification in the case of a Director in ofiice at the
date of the adoption of these presents within two months after such
date and in any other case within two months after his appoint-
ment, and in default his office shall be vacated. If at any time
after the expiration of such two months a Director shall cease to
hold his qualification, his office shall be vacated. A person vacating
office under this Article shall be incapable of being reappointed
a Director until he shall have obtained his qualification.

o e are
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rov;l.{. \\f 1thout‘ prejudice to the last preceding Articie and to the Vacation of
}c)ained 011:115 or retlremen.t by rotation or otherwise hercinafter con- Directors
tained, 1e office of a Director shall be vacated in any of the events
following, namely : —

(A) If he resign his office by writing under his hand left at
the Office.

(B) If he be found or become of unsound mind or become
bankrupt or compound with his creditors,

(c) If, without leave, he be absent, otherwise than on the
business of the Company, from meetings of the Board
for six consecutive months, and the Board resolve that
his office be vacated.

(p} If he be prohibited from being a Director by reason of
any order made under section 188 of the Act.

(2) If he cease to be a Director by virtue of section 185 of
the Act or be removed from oftice pursuant to a resolution
passed in accordance with Article 118.

POWERS AND DUTIES OF DIRECTORS.

93. The business of the Company shall be managed by the General powers.
Board, which may exercise all such powers of the Company asare nct
by the Act or by these presents required to be exercised by the
Company in general meeting, subject nevertheless to the provisions
of these presents and of the Act and to such regulations, being not
inconsistent with such provisions, as may be prescribed by extra-
ordinary resolution of the Company in general meeting:, buj: 1no
regulations made by the Company in general meeting shall }nv_ahdate
any prior act of the Board which would have been v.ahd if such
regulations had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or
power given to e Board by any other Article.
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94. The Board may establish any local bo‘:n‘ds or agencies. for Local Boards.
managing any of the affairs of the C.ompany, gither in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such local boards, or any managers or agents, and nay fix their
remuneration, and may delegate to any lqcal b.oard, manager or
agent any of the powers, authorities and dxscrehox?s vested in the
Board, with power to sub-delcgate, anq may authons_e the me:mbers
of any local board or any of them to fill any vacancies therein and
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to act notwithstanding vacancies, and any such appointmgnt or
delegation may be made upon such terms and subject to such con-
ditions as the Board may think fit, and the Board may remove any
person so appointed, and may annul or vary any such delegation
but no person dealing in good faith and without notice of any such
annulment or variation shall be affected theveby.

95. The Board may by power of attorney appoint any
company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be the attorney
or attorneys of the Company for such purposes and with such
powers, authorities and discretions {not exceeding those vested in or
exercisable by the Board under these presents) and for such period
and subject to such conditions as it may thiuk fit, and any such
power of attorney may contain such provisions. for the protection
and convenience of persons dealing with any such attorney as the
Board may ihink fit, and may also authorise any such: attorney to
sub-delegate all or any of the powers, authorities and discretions
vested in him.

96. The Company may exercise the powers conferred by
section 35 of the Act with regard to having an Official Seal for use
abroad, and such powers shall be vested in the Board.

97. The Company may exercise the powers conferred by
section 119 to 122 of the Act with regard to the keeping of 2 Dominion
Register, and the Board may (subject to the provisions of those
sections) make and vary such regulations as it may think fit
respecting the keeping of any such Register.

-

98. The Board may exercise all the powers of the Company to

borrow or raise money and to mortgage or charge its undertaking,

property and uncailed capital or any part thereof and to issue

debentures and other securities whether outright or as collateral
security for any debt, liability or obligation of the Company or of
any third party, but go that

(i) subject as hereinafter provided nc mortgage or charge
upon. the Company’s properties or assets or any part
thereof” (other than charges or liens upon goods bills of
Iading and mercantile documents in favour of bankers
and others effected in the ordinary course of business)
shall' be created and' no debentures debenture stock or
other securities of the Company secured by any such
mortage or charge shall' be issued’ without the previous
sanction of an Ixtraordinary Resolution passed at a
separate meeting of the holders of the Cumulative

N
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L or Pl'.efc*'rence Shares  Provided that the aggregate of the >
0Tk priucipal amounts which may at any time be outstanding e
any n respect of the Company’s 4} per cent. Debenture Stoel:

and of moneys borrowed by the Company upon security

ton
wch {other than charges or liens upon goods bills of lading
and mercantile documents in favour of bankers and
others effected in the ordinary course of business) may
any without any such sanction as aforesaid amonnt to but
her shall not exceed £500,000 :
ney -
uch ‘ (i) the aggregate amoumt for the time being remaining
10r outstanding of moneys borrowed or raised or secured by
iod - the Company and of moneys borrowed or raised or
1ch ' secured by all Subsidiaries ot the Company (exclusive
ion of moneys outstanding in respect of borrowings by the
the Company from any such Subsidiary or by any such
to ; Subsidiary from another such sub-Subsidiary er from
ns ; the Company and of moneys raised by any such companies
by the issue of Share Capital) shall not at any time- A~
without the previous sanction of an Ordrary Resolution
by of the Company exceed one and one-half times the

i5e : nominal amount of the issued and paid-up Share Capital
for the time being of the Company ;

by 5 but no debt incurred or security given in respect of moneys borrowed
A ' or raised or secured in excess of the limit hereby imposed shall be
S - invalid or ineffectual except in the case of express notize at the time
fit: ; the debt was incarred or the security given that the limit hereby

. imposed had been or was thereby exceeded.

e

!
g :‘3 99. All chgques, proxpissory notis, drafts, billsdof 11excha:ﬂgt'e- Negotiable
1e and other negotiable and {ransferable instruments and all receilpts
Il : for meneys paid to the Company shall be signed, dl:awn, accepted,
f ' endorsed or otherwise executed, as the case may be, in su?h manner
as the Board shall irom time to time by resolution determine.

100. The Board shall cause minutes to be made in Dbooks Minutes,

e
; _provided for the purpose -

f

S (a) Of all appointments of officers made by the Board. .
! ‘ (8) Of the names of the Directors present at each Board or

- Commitiee meeting.

Of all resolutions and proceedings at all meeti.n_gs of the
Company and of the Board and oi the Committees.

(c)

s271
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101. The Board shail cause to be kept the register ‘of the
Directors’ holdings of shares and debentures required by section 1.95
of the Act, and shall render the same available for inspection during
the period and by the persons prescribed, and produce 1Ehe same at
every annual general meeting as required by that section.

MANAGING DIRECTOR.

102.  The Board may trom time to time appoint one or more of
its body to the office of Managing Director for such period and upon
such texms as it thinks fit and, subject to the provisions of any agree-
ment entered into in any particular case, may revoke such appoint-
ment. A Director so appointed shall not, while holding such office,
be subject to retirement by rotation or taken into account in deter-
mining the rotation of retirement of Directors, but his appointment
shall (without prejudice to any claim he may have for damages for
breach of any contract of service between him and the Company)
pso facto determine if he cease from any cause to be a Director,

103. A Managing Director shall receive such remuneration
(whether by way of salary, commission or participation in profits,
or otherwise or partly in one way and partly in another) as the
Board may determine,

104. The Board may entrust to and confer upon a Managing
Director any of the powers exercisable by it upon such terms and
conditions and with such restrictions as it thinks fit and either
collaterally with or to the exclusion of its own powers, and may from
time to time (subject to the terms of any agreement entered info in
any particular case) revoke, withdraw, alter or vary all or any of
such powers.

SECRETARY.

105. The Secretary shail be appointed by the Board for such
term, at such remuneration and upon such conditions as it may

think fit ; and any Secretary so appointed may be removed by the

Board (but without prejudice to any claim he may have for damages
for breach of any contract of service between him and the Companyy).

106. A provision of the Act or these presents requiring or
authorising 2 thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary,

e g
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| f\l;% PENSIONS AND ALLOWANCES.
wing 107. The Board on behalf of the Company may pay a gratuity Peasiors.
e ot ?FIPL’usmn or allowanve upon retirement to any Director who has
wehd any other salaried office or place of profit with the Company Ur
to Lis widow or dependants and mav make contributions unde’ 20y
?P:h'(“m(* or to any fund and pay praminns fur the purcha.e -
vision of any sual: gratuily, pension or #liowance. Aoy Thee tor
may vote as a Divector upon any s .solutions affecting o rejeting to
re of any 5110}_1 gche_me, fund, pension, grant or allowance, ui 1-ltivg 1o
poti l.m? participation therein notwithstanding that he is or nay be
rree- interested therein.
]
int-
fice
ter. ‘THE SEAL.
;n?;: _ 108, The Board shall provide for the s se custody of the Seal, Seal. y
ny) which shall not be affixed. to any instrumeny xcept by authority '
r of the Board or of a Committee of the P uurd, anthorised by the v
) : PBoard in that behalf, and every instrument to which the Seal is i
. <o affixed shall be signed by two Directors and shall be countersigned "
tion - by the Secretary or by a second Director or by some other person t
fits, appointed by the Board for the purpose. All forms of certificate for ;
the ghares, stock or debentures, or representing any other form of I
security (other than letters of allotment, scrip certificates and other g
) like documents) shall be jssued under the Seal and shal be b
gmg autographically signed by a Director and autographically coanter- E
::‘md signed by the Secretary or by another officer appointed by the I
ther Roard for the purpose. :
rom , ]
0 in - !
y of [ ROTATION OF BOARD. 15
109. Subject tothe provisions of these presents, at every annual Rotation. ‘
general meeting one-third of the Directors for the time being or if :
. thejr number be not a multiple of three t+hen the number nearest to |
) but not exceeding one-third shall retive from office. A Director |
such retiring at a meeting shall retain office nntil the close or adjournment |
may of the meeting.
th
age: 110. The Directors to retire on eacl‘l occasion sha.Lll be those sslestion.
ny). who have been longest in office since their last election, but as
€ between persons who became or were last re-clected Directors on the
3 or | same day those to ret'ire shall (unless they otherwise agree among
tary ' themselves) be determined by lot.
son 111. A retiving Director shall, subject to the provisions of Re-election.

section 185 of the Act, be eligible for re-election.
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112, The Company at the meeting at which a Director retires
in manner aforesaid shall fll up the vacated office by electing a
person thereto unless at such meeting it be expressly resolved not
to fill up such vacated office. The Company may also in general
meeting (subject to the provisions of Articie 114) elect any person 10
be a Diiector either to fill a casual vacancy or as an addition to the
existin ; Board, but so that the total number of Directors shall not
at any time exceed the maximum number fixed by or in accordance
with these presents.

113. Except as otherwise authorised by section 183 of the Act,
the election or appeintment of any person proposed as a Director
shall be effected by a separate resolution, and a single resolution
purporting to elect or appoint two or more persons to be Directors
shall be ineffective and void.

114. No person, other than a Director retiring at the meeting,
shall, unless recommended by the Board, be eligible for election to
the office of a Director at any general meeting unless, not less than
seven and not more than twenty-one clear days before the day
appointed for the meeting, there shall have been given to the Secretary
notice in writing by some Member duly qualified to be present and
vote at the meeting for which such notice is given of his intention
te propose such person for election and also notice in writing signed
by the person to be proposed of his willingness to be elected.,

115. If at any meeting at which an election of Directors ought
to take place the place of any retiring Director be not filled up such
Director, if eligible and offering himself for re-election, shall be
deemed to have been re-elected unless at such meeting it be expressly
resolved not to fill up such place or nnless either a motion that he
be not re-elected is carried or a motion that he be re-elected isput
to the meeting and defeated,

116. “Che Company in general meeting may from time to time
increase or reduce the number of Directors and may aiso determine
in what rotation such increased or reduced number is to go out of
office.

i17.  Without prejudice to the power of the Company in
general meeting in pursuance of any of the provisions of these
presenis to appoint any person to be a Director, the Board shall
have power at any time and from time to time to appoint any
person {subject to the provisions of section 185 of the Act) to be a
Director, either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall not
at any time exceed the maximum number fixed by or in accordance
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with th‘-"_se presents, Any Director go appointed shall hold ofhce
only 311}1:11 the next following annual general meeting and shall then o
136 ehg%b%e for re-election but shall not be taken into account in i
determining the Directors who are to tetire by rotation at such !
meeting, e

118.  The Company may by extraordinary resolution, or (subject Removal by
to the': provisions of section 184 of the Act) by ordinary resolution Hosolution.
of which special notice has been given in accordance with section 142
of the Act, recnove any Director before the expiration of his period
of office and may (subjest to Article 114 or to the said provisions
as the case may be) by an ordinary resclution appoint another
person in his stead. The person so appointed shall be subject to
retirement at the same time as if he had becornre a Director on the
day on which the Director in whose place he is appointed was last

elected a Director.

PROCEEDINGS OF BOARD.

119. The Board may meet togéether for thie despatch of business, General

adjourn arid otherwise regulate its meetirigs as it thinks fit. Questions regulations.
arising at any meeting shall bo detetriiined by a majérity of votes.
In case of an equality of votés tle Chairman shall have a second or
casting vote. A Director may and the Secretary on the requisition
of a Director shall at any tinié surimon. a Board meeting. It shall
not be niecessary {o give notice of a Board meeting to any Director
for the time being absent from the United Kingdom.

120. The quorum necessary for thé trafisaction of the business Quorum.
of the Board may be fixed by the Board and unless o fixed at any
other iumber shall be three.

121. The continuing Directors may act notwithstanding, any Procedure in
vacancy in their body, but if and so long as their number bé reduced vacancy in
below the minimum number fxed by of in accordance with these Piacore:
presents the continuing Directors may act for the purpose of filling up
vacancies in their body or of summoning general meetings of the
Company but not for any other purpose, and may act for either of
the purposes

aforesaid whether or not their number be reduced
below the number fixed: by or in accordance with these presents as
the quorum.

129, Th= Board may'e]ﬁect a Chairman and deputy-Chairman Ghalrman of
of its meetings and determine the Re‘riod for which they arerespec- '
tively to hiold office. If no sucii Chairman or deputy-Chdirman be
clected, or if at any meeting neither the Chiairman nor the de?uty—
Chairman be present within five minutes after the time appointed
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for holding {lhe same, the Dirzctors present may choose one of their
nun+ber to be Chairman of the meeling,

123. A meeting of the Board at which a quorum is ;pregent
shall be competent to exercise ali powers and discretions for the time
being exercisable by the Board.

124. The Board may delegatc any of its powers to ¢ ymmittees,
whether consisting of a member or members of its body or not, asit
thiuks fit. Any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may be
imposed on it by the Board.

125. The meetings and proceedings of any committee consisting
of two or more members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Board
so far as the same are applicable and are not superseded by any
regulations imposed by the Board under the last preceding Article.

126. A resolution in writing signed by all the Directors entitled
to receive notice of a meeting of the Board or by all the members of
a committee for the time being shall be as valid and effectual as a
resolution passed at a meeting of the Board or, as the case may be,
of such committee duly called and constituted. Such resolution may
be contained in one document or in several documents in like form
each signed by one or more of the Directors or members of the
committee concerned.

127. Al acts done by any Board or committee or by any
person acting as a Director, notwithstanding it be afterwards dis-
covered that there was some defect in the appointment of any such
Director or person acting as aforesaid or that they or any of them
were disqualified or had vacated office, shall be as valid as if every
such person had been duly appointed and was qualified and had
continued to be a Director.

DIVIDENDS.

128, The Company in general meeting may from time to time
declare dividends to be paid to the Members according to their rights
and interests in the profits, but no sum shall be available for dividend
{inctuding in such expression interest on znd sinking fund for
redemption of the 5§ per cent. Cumulative Redeemable Income
Certificates of the Company so long as any of such Certificates shall
remain outstanding) and no dividend shall be declared in excess of
the amount recommended by the Board.
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i 129, All divi : ;

=0, All dividends shall be declared and paid according o the basis upon 4

:utl}ounts paid up on the shares in respect whereof the dividend is [:llitcf-h chvdends r

N }c);;cll{ezufto ;121 arnour}t paid up on a share in z}glvance of calls shall be :
e reat \& purposes of this Article as paid up on the share. Al
0 dividends shall be apportioned and paid $ro rata according to the

amfmnt.s paid up on the shares during any portion or portions of the
period in resp.ect of which the dividend is paid ; but if any share be

2 issue.d on terms providing that it shall rank for dividend as from a

Lllt particular date such share shall rank for dividend accordingly.

16

e 130. The Board may from time to time pay to the Members pterim

sucl'l .iuterim dividends as appear to the Board to be justified by the
position of the Company ; the Board may also pay the fixed dividend
payable on any preference shares of the Company half-yearly or
otherwise on fixed dates, whenever such position, in the opinion of
the Board, justifies that course.

LR & PR o B 071

- 131, The Board may deduct from any dividend payable to any Deductions.
Member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise.

Ll e r I

132. No dividend shall bear interest against the Company. No interest,
All dividends unclaimed for one year after having been declared may
be invested or otherwise made use of by the Board for the benefit
of the Company until claimed.

.

133. Any dividend, interest or other sum payable in cash to Methad of
the holder of shares may be paid by cheque or warrant sent through "™
the post addressed to the holder at his registered address or, in the
case of joint hclders, addressed to the holder whose name stands

i first on the Register in respect of the shares or to such person and
to such address as the holder or joint holders may in writing direct.
Every such cheque or warrant shall, unless otherwise directed in
writing by the holder or joint holders, be made payableto the order
of the registered holder or, in the case of joint holders, to the order
of the holder whose name stands first on the Register in respect of
such shares, and shall be sent at his or their risk. Any one of two
or more joint holders may give effectual receipts for any inidends
or other moneys payable in respect of the shares held by such

joint holders.
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134, Any general meeting declaring a dividend may, upon the g)i;!éiends in

recommendation of the Board, direct payment or satisfaction of )
such dividend wholly or in part by the distribution of specific assets,
and in particular of paid-up shares or debenture§ of any other com-
pany, and the Board shall give effect to.suc‘:h d}rection, and where
any difficulty arises in regard to such distribution the Board may
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settle it as it thinks expedient, and in particular may fix the value
for distribution of any sush specific assets and may determine that
cash payments shall be made to any Members upon the footing of the
value so fixed in order to secure equaiity of distribution.

RESERVES.

Reserve Fund 185. The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it thinks proper
as reserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the Company may be properly
applied and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in
such investments {other than shares of the Company or its holding
company, if any) as the Board may from time to time think fit. The
Board may also without placing the same to reserve carry forward
any profits which it may think prudent not to divide.

Share premium 136. The Board shall transfer to share premium account as
required by section 56 of the Act sums equal to the amount or value
of any premiums at which shares of the Company may be issued,
and, subject to the provisions of the said section, the provisions of
these presents relating to reserves shall be applicable to the sums
for the time being standing to the credit of share premium account.

CAPITALISATION OF PROFITS.
Capilalisation 137. The Company in general meeting may, upen the recom-

mendation of the Board, resolve that it is desirable to capitalise
any undivided profits of the Company not required for paying the
fixed dividends on any Preference Shares (including profits carried
and standing to any reserve or reserves or to share premium or
other special account), and accordingly that the Board be
authorised and directed to appropriate the profits resolved to be
capitalised to the members holding Ordinary Shares in proportion
to the amounts paid up on the issued Ordinary Shares held by
them respectively, and to apply such profits on their behalf, either
in or towards paying up the amounts, if any, for the time being
unpaid on any shares held by such members respectively, or in
paying up in foll unissued: sharves, debentures or obligations of the
v Company of a mominal amount equal to sueh profits, such shares,
debentures. or ebligations to be allotted and distributed, credited
as fully paid up, to and amongst such members in the proportion
aforesaid, or partly in one way and partly i the other. Provided
that the only purpose to which sums standing to capital redemption

A P e AR - =
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lAecserYe or share premium account shall be applied pursuant to this
riicle, shall pe fche payment up in {ull of unissued shares to be
allotted and distributed as aforesaid.
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138.  Whenever such a resolution as aforesaid shall have been Appropriation.
passed, the Board shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
fxllotmen"cs and issues of fully paid shares, debentures or obligations,
if any, and generally shall do all acts and things required to give
effect thereto, with full power to the Board to make such provision
(if any), by the issue of fractional certificates or by payment in cash
or otherwise, as they think fit for the case of shares, debentures or
obligations becoming distributable in fractions, and also to authorise
any person to enter, on behalf of all the members holding Ordinary
Shares, into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any
further shares, debentures or obligations to which they may be
entitled upon such capitalisation, or (as the case may require)
for the payment up by the Company on their behalf, by the applica-
tion thereto of their respective proportions of the profits resolved
to be capitalised of the arnounts, or any part of the amounts
remaining unpaid on their existing shares, and any agreement made
under such authority shall be efiective and binding on all such
members.

oy
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ACCOUNTS.

139. The Board shall cause proper hooks of accounts complying Accounts.
with Section 147 of the Act to be kept i—

(a) Of the sums of meney received and expended by the
Company and the matters in respect of which such
receipt and expenditure take place ; and

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

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

L
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e
g

140. The books of account shall be kept at the Office or, Books of
ction 147 (3) of the Act, at such other place or placesas .
think fit and shall always be open to the inspuction
No Member (other than a Director) shall have any
i i i - book or ¢ f the Company
ht of inspecting any account or bool or document o
zlxgcept as fonferred by law or authorised by the Board or by the

Company in general meeting.
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141. The Board shall from time to time, in accordance with
sections 148, 180 and 157 of the Act, cause to be prepared and to be
laid hefore the Company in general imeeting such profit and loss
accounts, balance sheets group accounts, (if any) and reports as are
referred to in those sections.

142. A copy of every balance sheet and profit and loss account
(including every document required by law to be annexed thereto)
which is to be laid before the Company in general meeting and of
the Directors’ and Auditors’ reports shall not less than twenty-one
days before the date of the meeting be sent to every Member and
to every holder of debentures of the Company aad three copies of
cach of these documents shall at the same time be forwarded to the

ALbirek & aehong, Secretary of the Share and Loan Department, The Stock Exchange,

MJ.L«(,\;;.,L.

Audit,

Service.

Address for
service,

Service by
post.

“Londong Provided that this Article shall not require a copy of
those documents to be sent to any person of whose address the
Company is not aware o 1o more than one of the joint holders of any
shares or debentures.

AUDIT.

143.  Auditors shall be appointed and their duties regulated in
accordance with section 159 to 162 of the Act.

NOTICES.

144, Any notice or other document may be served by the
Company on any Member either personally or by sending it through
the post in a prepaid letter addressed to such Member at his regis-
tered address as appearing in the Register. In the case of joint
holders of a share, all notices shall be given to that one of the joint
holders whose name stands first in the Register, and notice so given
shall be sufficient notice to all the joint holders.

145. Any Member described in the Register by an address not
within the United Kingdom who shall, from time to time, give to the
Company an address within the United Kingdom at which notices
may be served upon him shall be entitled to have notices served upon
him at such address, but save as aforesaid no Member other than a
Member described in the Register by an address within the Unijted
Kingdom shall be entitled to receive any notice from the Company,

146.  Any notice or other document, if served by post, shall be
deemed to have been served at the time when the same was put into
the post office, and in proving such service it shall be sufficient to
prove that the notice or document was properly addressed, stamped
and put into the post office.

e o
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iy f”.l::. Any rfotice or other document delivered or sent by post to When notice
or lelt at the registered address of any Member in pursuance of these Served Y
presents shall, notwithstanding that such Member be then dead
or bankrupt, and whether or not the Company have notice of his
death or bankruptcy, be deemed to have been duly served in respect
of any share register¢d in the name of such Member as sole or joint
holder unless his name shall, at the time of the service of the notice
or document, have been rcraoved from the Register as the holder
of thf: share, and such service shall for all purposes be deemed a
sufficient service of such notice or document on all persons interested
(‘lflvhether jointly with or as claiming through or under him) in the
share.

WINDING-UP.

148. Ii the Company shall be wound up the Liquidator may, Distribution
with the sanction of an extraordinary resolution of the centributories, in specte.
divide among the contributories in specie or kind the whole or any
part of the assets of the Company and may, with the like sanction,
vest the whole or any part of such agsets in trustees upon such trusts
for the benefit of thr contributories as the Liquidator, with the like
sanction shall thir » <3

INDEMNITY.

149. Eve r Oirector, Managing Director, Manager, Officer and Tademaity.
Auditor of the ' 'mpany shall be indemnified out of the funds of the
Company against all liabilities incurred by him as such Director,
Managing Director, Manager, Officer or Auditor in defending any
proceedings, whether civil or criminal, in which judgment is given
in his favour, or in which he is acquitted, or in coniection with any
application under section 448 of the Act in which relief is granted

to him by the Court.
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THE COMPANIES ACT, 1948,

e
BROCKLEHURST=W1 ISTON AMATGAMATED LIMITE?’
SPECTIAL RESOLUTION
(Eéigd)pursuant to Section 145 of the Companies Act,
1]
Passed 29th May, 1952.

AT an EXIRAORDINARY GENERAL MESTING of the sbove-
named Company, duly convemed and held at Hurdsfield Mills,
Macclesfield on Thursday, the .29th day of May, 1952, the
following Resolution was duly passed ss a SFPECTAL RESOLUTION:

RES OLUTION.

"THAT the payment of remuneration to the Chalrman
at the rate of £500 per annum from the 1gt day of
October, 1939 until the 31lst day of December, 1951
and to Mr, J, Harold Brown at the rabte of £250 per
annum trom the lst day of October, 1939 until the
Slst day of Decenmber, 1940 and thereafter at the rate
of £500 per annum until July, 1945 and thereafter
at the rate of £350 per ennum until his reslgnation
D from the Board on the 31lst day of December, 1850, in
E each case in addition to the Director's fees payable
under Article 92 of the Articles of Associsbion of the
Company, be and 1t 1s hereby ratified and confirmed."

Flled with the Reglstrar of Companiesz on the

day of May, 1952,

SLAVBHTER & Mar, ﬂ o
1B AUSTIN FIARR LI

LOMIN, 2
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THE COMPANIES ACT, 1948,

Brocklehurst-Whiston Amalgamated Limited

Sperizl iaeﬂulutiuﬁ

(Filed pursuant to Section 143 of the Companies Ael, 1948.)

. I" b
Passed 13th May, 1958. ;&‘ %\

e o
Y

At an EXTRAORDINARY GENERAL MEETING of the ubove-

e

named Company, duly convened and held at Hurdsfield Mills,
Macclesfield, on Wednesday, the 18th day of ‘May, 1953, the

following Resolution was duly passed as a Speciar. RESOLUTION :

L . RESOLUTION.

IO Tuar the Regulations contained in the printed document
: submitted to the Meeting and for the purpose of identiﬁcatiqn
subscribed by the Chairman thereof be and they are hereby
approved and adopted as the Articles of Association of the

Company in substitution for and to the exclusion of all existing

T Articles thereof.

LI
3

Chairman of the Meeting. H

"5 e ;P":'.:.‘i:
Eiled with the Registray of Companies on the d%yf’ﬁ\x{(\{ﬁx?’wg 5:;1‘)-:\
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{ 371“1—1& COMPANIES ACT, 1948,

——,

_(:“:'7/3(, COMP ‘NY LINITED BY SHARES.
Resolutiong
(0] )

Brocklehurst-Whistor Amalgamated Limjted

i
i

(Passed 19th 4 ugust, 1966.)
—_ 1 SEP1966

At an EXTRAORDINARY GENERAL MerTING of the abo e-named

company, duly convened, and held a¢ Hurdsfield Mills, Macclesfield,
Chesiire, on Friday the 19th day of August, 1966, the following
Resolutions were duly passed, as to Resolutions Nos, 1 and 2 as
ORDINARY RESOLUTIONS and as to Resolution No, 3 as a SPECIAL
RESOLUTION : —

RESOLUTIONS

1. THAT this Meeting hereby approves the proposed
payment by way of pension to Sir Joseph William Lennox
Napier, Bt,, at the Tate of £750 per annum with effeci from his

Tt ,{/ gf: éx?:‘ ‘:':?-\? (.“31

7w L NAgIERj’
Chairman,

-

oot e 71
ATRIFDAISNER & 00,/
B 1e) 3
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o \:,‘%@?"3//@44’-: BEDFORD SQUARE,
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THE COMPANIES ACTS

—— vt

COMZANY LIMITED BY SHARES

EXTRAORDINARY RESQLUTION
of the Holders of
the 7 per cenbt. Cumulative
Preference Shares in the
Canital

OF
BROCKLEHURST-WHISTON AMALGAMATED LIMITED

i

(Passed 29th September 1967)

s

At a SEPARATE MEETING of the holders of the
7 per cent. Cumulative Preference Shares in the
Capital of the Company duly convened and held at
35, Church Street, Mancuester, 4, on Friday, the
29th day of September 1967 the following Resolution
was duly passed as an EXTRACRDINARY RESOLUTION:-

RESOLUTTION

That this Meeting of the Holders of the
7 per cent. Cumulative Preference Shares
of £1 each in the capital of the Company
hereby sanctions pursuant to Article 98 of
the Company's Articles of Associatioun the
creation of a charge on the Company's
factory premises at Ty-Glas Avenue Llanisken
in the City of Cardiff in favour of The
Board of Trade as security for the repayment
of a loan to the Company by The Board of
Trade of £300,000 together with interest
gecured by the said Charge-
e SRR
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THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

e

< RESOLUTIONS
of

BROCKLEHURSY~WHISTON AMALGAMATED LIMITED

(Passed the 16th day of February 1972)

At an Extraordinary General Meeting of the above named
Company duly convened and held at Hurdsfield Mills, Macclesfield,
Cheshire on the 46th day of Februery 1972, the following
Resclutions were duly passed as Special Resolutions:

RESOLUTIONS

1. THAT each of the 7 per qentu‘Cumulative Preference
Shares of £1 each in the capital of the Cdmpany be converted
into one Ordinary Share of £l each ranking pari passu in all
respects with the existing Ordinary Shares of the Company .
2. THAT  the Articles of Association in the form of the
print produced to the Meeting and, for the purpose of
identification, signed by a Director of the Company, be and
are hereby adopted as the Articles of Association of the
Company in substitution for and to the exclusion of the

existing Articles of Association.

Cfitford - Turper & Co.,
11 Old Jewry,
London, BC.2.
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WEW ARTICLES OF ALSOCIATION
{adoptad by Spogial Resolution pasged o thoe
. gsixteenth day cof Februaxy 1972)
— of e

BROCRLEHURST-WPISTON AMALGAMATED LIMITED

n

PRELIMTINARY

. (&) 'The regqulations in Table A in the PFirst
Schedule to the Companies {Consolidation) Act 1208 shall
not apply to the Company. ) '

(R} In these Articles "Table A" means Table
A in the First Schedule to the.Companies Act 1948, as
amended by tlhie Companies Act, 1967,

{C} The regulations .contained in Part I of
Table A shall apply to the Company save in so far as they
are excluded or modified herxeby. The Clauses in Part

‘I of Table A numbered 24, 53, 64, 77, 79, 87, 38(a) and

(€), 89, 90, 91, 22, 93 and 107 shall not anprly, but,
subject as aforesaid, and in addition to the remaining
Clauses in Part I of Table A the following shall be the
Articles of Assocliation of the Company.

PRIVATE COMPANY.

2. The Company is a private company, and accordingly
the regulations contained in Paxt II of Table A except

Clause 1 therein, shall apply to the Company.

SHARRS .,

3. At the date of adoption of thg§§»ﬂf%§élaa the
share capital of the Company is ElLOO L7000 divided into
one million Orxdinary Sharxes of £1 eéach. '

4, 211 shares for the time being crealted and unissued
shall be under the control of the Directors, who,may allot
or otherwise dispose of the same to such mersons (including
any Directors}, on such terms and conditions and at such
£ime or times as the Dhirectors may think fit, and with
full power for the Directors {o give to any »arson (including
any Director) the call of any ‘sharss, =ither at par or
at a premium, and for such time and for such consideration

‘as the Directors may think £it.

5. he lien conferred by Clause, 11 in Part I of
Table A shall attach teo fully paid shares and 20 all shares
registered in the name of any person indebted or undeyr

Clifford - Turner & Co.,

u 0ld J eWILY, 1.
London, E.LC.2.
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"Provided thot',

NOTICES.
7. fvery noltice calling a Ceneral Meeting shall

comply with the provisions of Seation 136(2) of the Act,
as to alving informatien to Members in recsard to their

right to apwoint nrowies, and all notices and other communications

relating to a General Meeting which any Member is entitled
to receive shall also be sent to the Auditor Ffor the tine
being of the Company.

RESULUITONS,

8. Any such resolution in writing as is referred
o in Clause 5 in Part IT of Table A may consist of saveral
documents in the like Jomm each signed by one or mroxe
of the Members (cr their duly authorised representatives)
in that Clause referred to.

TRANSFERS .

9. An instrument of transfer of a share {other
than a partly paid share) need not be executed on behalf
of the transferee angd Clause 22 of Part I of Table A shall
be modified accordinglv,

PROCEEDINGS AT GENERAL MEETINGS.

10. The following words shall be added to the end
of Clavse 52 in Part I of Table A "and fixing the remuneration
of Directors" :
11l. The words “"the meeting shall be dissolved” shall
be substituted for the words "the members present shall
be a guorum" in Clause 54 in Part I of Table Aa.

12, Tt shall not be hecessary to give any notice
of an adjourned meeting and Clause 57 in Part T of Table
A shall be construed accordingly.,

13. A poll may be demanded by any Member mresent
in person or hy proxy and Clause 58 in Part T of Table
A shall be modified accordingly.

14. A Member for whom a recelver, curator bonis
or other person in the nature of a receiver or curator
bonis has been apnointed by a Court in Encland and Falas
or Scotland having jurisdiction in that hehalf on the
ground that the Member is incavable by reason of mental
disorder of managing andg administering his property and
affairs may vote, whether on a show of hands or on & noll,
by the person so apnointed and that person mav appoing
& prozy to vete on a poll on behalf of the NMemben,

DIRECTORS,
15. Unless and until otherwire Aztermined by the

Commany in Genaral Mentdng the nunber of birectors shail
he not less Lhon Lwo nor moro than Fourteen and 0lause

.4

2,
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7. Ir any Director shall be calied umon 4o nerform

eutra services or Lo male special exertione in golng or

reslding abroad or otherwise for any of the purnoses nf

tho Compinny, the Comnany may remunerala the Direcctor =g

doing either by a fixed sum or by a parcentaae of profits

or otherwise as hay be detexmined by a resolutlon passaeq

at a Boaxrd Meeting of the Directors of tha Company, andg

such remuneration may be either in addition to or 1n substitution
. for any other remuneration to which he may be entitled
&) 48 a Director.

18. The Directors may exercise all the powenrs of
the Company to borrow or raise monay and to mortgage or
charge its undertaking, pProperty and uncalled capital
and to issue debentures, debenture stock and other securities
as security Ffor any debt, liability or obligation of the
Company or of any third party,

- . 19. A Director may vote ag a Director in regard

i ’ to any contract or arrandement in which he is interested,

Or upon any matter ariging thereout, and if he does so

vote his vote shall be counted and he shall be reckoned

in estimating a guorum when any such contract or arrangement
] is under consideration and Clause 84 in Part I of Table

A shall be modified accordingly.

Lol i

20. A Director present at any meeting of Directors
or Committees of Directors need not sign his name in a
book kept for that purposé and Clause 86 in Part I of
Table A shall be modified accordingly.

2l. The Directors on behalf of the Company may pay
@9 a garatuity or pension or allowance on retirement to any
Director who has held any other salaried office or place
} of profit with the Company or on his death +o his widcow
or dependants and may make contributions to any fund and
pay premiums for the purchase or provision of any such
gratuity, pension or allowance,

22. Paragraph (D) of Clause 88 of Part I of Table
A shall be modifiad by deleting the words "hecomes of
unsound mind® and substituting therefor the words "in
the opinion of all his co-Directors becomes incapable
by reason of mental disorder of discharging his duties

/ o as Director",

23. A Director shall not retire by rotation and
Clauses 94, %6 and 97 in Par: I of Table A shall he modifieg

accordingly.

24. A Director ampointed to £i1l a casual vacancy
Or as an addition to the Board shall nok retire from office
at the REanual General Mecting next following his apvointuent
and the Tast sentence of Clanse 95 of Part I of Table
. shall he deletsd,
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26, (n) Anv Dixactor may by wrliineg under his hand
apmaint {1) any other Divector, or (2) any other operson
who i asproved Ly the Boavd of nirectors. as herainaties
providad to be his altornate; and avery such altexrnate
shall (subject to his qiving to the Company an address
within tho United Xingdom at which notices may be rnerved
on him) he entilled to receilve notices of all meetings
of the Dircctors aml, in the snsence from the RBoord of
fhe NDirectar appointing him, to attend and vote at Meetings
of the NDirectors, and to exercise all the powers, rlghts,
duties and authorities of the Director appointing him:
Provided always that no such appolntment of a person othor
than a Director shall be operative unless and until the
approval of the Roard of Directors by a majority congisting
of two-thirds of the whole Board shall have been given
and entered in the Directors' Minute Book. A Director
may at any time revoke the appointment of an alternate
approinted by him, and subject to such approval as aforesaid
appoint another person in hkis place, and if a Director
shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and
detnrrmine, provided always that in the svent of these
Lrticles providing for the retirement of Directors by
votatien, if any Director so retires but is re-clected
at thve meeting at which such retirement took effect, any
appoiniment made by him pursuant to this article which
was in force immediately prior to his retirement shall
continue to operate after his ro-election as if he had
not so retired. An alternate pirector shall not be counted
in reckoning the maximum humber of Directors allowed by
the Articles of Assocliation for the Lime bheing. A Director
acting as alternate shall have an additional vote at meetings
of bDirectors for each Director fox whom he acts as aliernate
but he shall count as only one fox the purpose of ‘determining
whether a quorum be present.

(B} Every person acting as an alternate Direutor
shall be an officer of the Tompany, and shall alonc be
responsible to the Company for his own acts and defaults,
and he shall not be deemed to be +he agent of oxr for the
Director appointing him. The remuneration of any such
alternate Director shall be payable out of the remunexration
payable to the pirector appointing him, and shall consist
of such portion of the last-mentioned remuneration as
shall we aqreed between the alternate and the Director

appointing him.

27, Any such resolution in writing as is referved
to in Clause 106 in Paxrt I of pable A may consist of several
documents in the like form each signed by one or more
of the Directors for the time being entitled to receive
notice of a .aeeting of the Direntors and Clausc 106 iIn
parc T of Table A shall be modified accordinaly.

28. No pexson shall he or hecome incawahle of being
appointed a Directoxr by reason of his havino attained
the age of sovonty or any other age hok shall any speclal
notice be rogquived dn armection with the avnnointment
or Lhe: averoval of the avpointmant of suech wersen, and
ne Direcior shall vacate his office at any time by Loason
6f the Faot thoi he has attained the aae of savanty ov )

4
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L e minadomant of the business of theo Company ineluding
the ofviee of Canivman or Denity Chairman or Manauing

or Jolut MPanaging on Dewuty o Asslistant Minaging drocton
a5 1ha Dirvectors may decide for such fixed term or without
Limitation as Lo veriod and on such terme as ihey think
fit and @ Dizector anwointed to any executive officse

shall (withowmt nrejudice o any claim Ffor damageas Tor
breach of aany Service Contwact hetween him and the Comnany }
1f he c¢zases to hold the office of Dircctor from any

cause irso facto and inmedintely cease to held such axegutive
offica.

30. A Director holding such executive ofifilce an
aforesaid For a fixed period shall not be entitled to
resign as a Director of the Company and Clause 8% (RB)
of Pable A shall be modified accordingly.
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wHE COMPANIES ACTS

£ COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION

of the holders of the 7% Cumulative Praference
Shares in the Capital of

BROCKLEHURST-WHISTON AMALGAMATED LIMITED

(Passed the 16thday of Februsry 1972)

At a SEPARATE MEETING of the holders of the 7%
Cumulative Preference Shares in the Capital of the Company
duly convened and held at Hurdsfield Mills, Macclesfield,
Cheshire on the 16th day of Pebruary 1972 the following

Resolution was duly passed as an EXTRADRDINARY RESOLUTION:

RESOLUTION
THAT  the holders of the 7 per cent. Cumulative

preference Shares of Brocklehurst-Whiston Amalgamated

gi Limited hereby consent to and sanction -
{i) The conversion of each of the 7 per cent., Cumnlative
preference Shares of £1 each in the capital of the Company
into one Ordinary Share of &1 ecach ranking pari passu 1a all
cegpects with the existing Ordinary Shares of the Conmpany;
and

i? (i1} The adoption of the articles of Association in the form
of the print produced to the Heeting and, for the purposc of
jdentification signed by a Director of the Company, as tho
articles of Associabien of the Company ia substitution for and.f

+o the exclusion of the existing Arkticles of Asso
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S| ATER WALKER SECURITIES LIMITED

No.

£

jL'S iU ARD,
30, ST. PAUL'S CiLRCHY

238809

Y

THE COMPANIES ACTS 1948 tc 1947

s « = COMPANY LIMITED By SHARES
. e
g o .
“ oy SPECIAL RESOLUTION
- -of-

BrockleMirst-Whiston Amalgamated Limited

Ly

Passed 21st December, 1973

At an EXTRAORDINARY GENERAL MEETING of the above.
uamed Company held at 30 St. Paul's Ghurchyard, London EC4

21 the 21st day of December 1973, the following Resolution wag
(uly passed as A SPECI.AL RESOLUTION: -~

That the re?-l{ti/o;s contained or incorporated in the printed
ﬁocumept Fdbmitted to thig Meeting and for the purposes of

tdentification subscribed by the Chairman thereof be ng the

- by
- 'onocb-l—o.- I":. i

Chairman C__Bf:,ﬁ .
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CUBI COMPANIRES ACRSE L1948 to 1967

COMPANY LIMITED BY SIARES

o

I

ARTICLES OF ASSOCTIATLION
4 "'Of'-' /

Brocklehurst-Whiston Amalgamated LIMITED

(rkew Articles of Associatlon adopted
by Special Resolution passed on 2lst
December , 1273.)

pd

////;RELIMINARY.

1. (A) In these Articles "Pable AY means Table A
in the First Schedule to the Companies Act 1948, as
amended by the Companies Act 1967,

(B} 92he regulations contained in Paxt I of
Table A shall apply to the Company save insofar as they
are excluded or modified hereby. The Regulations in Part
I of Table a numbexed 24, 53, 54, 75, 79, 87, 88(a),
88 (£), 89 to 97 inclufive and 107 shall not apply. but,
subject as aforesaid,/and in addition to the remaining
Regulations in Part of Table A the following shall be the
Articles of Associalfion of the Company.

PRIVATE COMPANY.,

2. The Company is a private company, and accordingly
the regulations contained in Part IJ of Table A shall apply
0 the Company.

SHARES.
3. ‘21]). shares for the time being created and unigsued

shall be under the control of the Directors who may
offer, allot, grant options over, or otherwise dispose of

"the same to such porsons (including any Directors), on such

terms and conditions and at such time or times as

the Directors may think Lit, and with full power

for the Directors to give to any person (including

any BRirectoyr) the call of any shares, either at payr

or at a premium, and for such time and for such consideration
as the Directors may think fit.

-
o

4. The lien conferred by Regulation 11 in Part I of
Table A shall attach to fully paid shares and to all
shares registered in the name of any person indebted or
under liabiliLy to +he Company whetlbier he he the sole
reglstored holder thereof or one of two ox woxe joint
holdors, ’ '

¢ .

S.0In Regulation 15 of vant T of Tahle A the

following vords "except inceofar as may he olherwise agrecd



batlvien tho Coupany and apy Menber in the case of the sharves
beld Iy him®™ sholl be inserted inmodintely oftex the words
"providoed that®, "

RESOTUTIONS

6. Bave for any resolubticn passad as an Extroardinary ora
Special Resolution and subject to' the provisions of the Companies
Act 1948, a resolution in writing signed by all the Members
of the Compony who would bo entitled to receive notidce of and to
attend and vote at a genoral meeting at which such reseclution was
to be proposed ox by theix duly appointed attorneys shall be as
valid and effectual as if it had been passed at. a genexal
neeting of the Company duly convened and held. Any such
resolution may consist of coveral documents in the like form each
signed by one or more of the Members or thoir attorneys, and
sighature in the case of a coxporate body which is a Member shall
be sufficient if made by a director thercof or its duly appointed
attorney. Regulation 5 of Part II of Table A shall not “apply.

o _ PROCEEDYNGS AT GERERAL MEETINGS,

7. The following words shall be added to the end of .
Regulation 52 in Parxt I of Table A “and fixing the remuneration
of Directors". T

8. Two Members present at a meeting shall be a qguorum and
Regulation 53 in Part I of Table A shall be modified accordingly.

8. If at any general meeting of the Company any votes shall
be counted which ought not to have been counted or might have
* been rejected ox if any votes shall not be counted which ought
to have been ccunted, the exror shall not vitiate the resolution
unless it be pointed out at the same meeting and not in that
case unless it shall, in the opinion of the chairxman of the
meeting, be of sufficient magnitude to vitiate Lhe yesolution.

10. It shall not he necessary Lo give any notice of an
adjovrned meetinyg and Regulation 57 in Part I of Table A shall
bhe construed accordingly.

1. A poll may be demanded by the chairman or by any Membex
present in person or by prozy and Regulation 58 shall he
Qéconstrued accordingly.

DIRBCTORS.

12. Unless and until otherwise determined by the Company in
general meeting, the Directors shall not be less than twoe in

numbex. "

' 13. The Dixectors shall be appointed and shall be subjeck to
removal from office by the Company in general meeting or by
memorandum in writing signed by the holder or holders of a
majority of the shares issued and entitling the holders thercof
%yfo; the time being to attend and vote at Ganeral Meetings of
the Company. A Corporation being the holder of shares may sign
any such instrwment by any one of its Dirvectors. Every .
appoinlirent oxr removal of a Discctor in writing pursuant to this
Article shall take effect as from the time when the instrument
is lodged at the registered oEfice of the Company .

' 14. The birectors shall have power at any time, and from
. time to time to appoinl any person to be o Director, cither to

£ill o casual vacancy on as an eddition to iho existing Divectors.
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150 Any Director who by noemest performs spoelo)
gervices or goes or xesides abroad forr any purposes of the
Compary may rocelve socll oxtra resuneration by way of
salaiy, cominiLsion,. poreeontage on profits or .otherwise as
the bBirectors may determine.

16. The Directors may exercisc all the powers of the
Company to borrow or faiso money and to moxtgage or charge
its undertaking, property and uncalled capital and {o issue
debentures, debenture stock and other securities as sccurity
for any debt, Liability or obligation of the Company or of
any third party and shall have the: power to cause the Company
Lo quarantee any Debenture Stock or other ohligation of its
holding company (as definod by section 154 of the Companies
Act 1948), oxr a subsidiary of the Company or another subsidiary
of a holding company of the Company nr otherwise associated
with the Company, and to charqge its undextaking, assets and
uncalled capital or any part thereof hoth present and future as
security for such guarantee without restriction oxr limitation,

17. A pirector mav vote as a Director in regard to any
contract or arrangement 3in which he is interested, ox upon
any lnatter arising thexeout, and if he does so vote his veote
shall he counted and he shall be reckoned in estimating a
quox'wa when any such contract or arrangement is wader consi-
derativ « and Requlation 84 in Part I of Tablc A shall be
modificd accordingly.

18. A Dixector present at any meeting of Dirgctors or
committee of Directors need not sign his name in a hook kept
for that purpose and Requiation 86 in Part T of Table A shall
be modifisd accordingly.

19. %2 RPoard on behalf of the Company may exercise all
the powers of the Company to grant pensions, amnnuities or
other allovinces and benefits as well in favour of any
Directoxr or former Directoxr or the relations, connections or
dependants of any Director o former Director as oltherwise
provided that no pension annuity or other allowance ox
‘benefit (except such as may be providdd for by any other
Article) shall be granted to a Director oxr former Divector
who has not been an Executive Director or held any otherx
office oxr place of profit under the Company (ox to a person
who has no c¢laim on the Company except as a relation

() connection or dependant of such a Director or former Director)
without the approval of an ordinary resolution of the Conpany .
A Director or former Dircctor shall not he accountable to
the Compeny or the Membens for any benefit of any kind
properly conferred under or pursuant to this Artiecle and the
receipt of any such benefit shall not disqualify any person
from bejing ox becoming a Directour of Lhe conmpany .

20. Paragraph (&) .of Regulation 88 of Yart T of Table A
shall be modified by deleting the words "hecomes of unsound
mind" and substibuting thexefor %he words "in the opinion

. . of all his co-Rirectors hecomes incapable by reason of
bty mental disordexr of discharging his duties as Director”.

21. (DY Any Directox may by writing under his bhand
appoint. (1) any other Director, or (2) any oiher person who
is approved by the Board of Dircctore as: hereinaftexr provided
to be his altemata and every such alternate shall (subject
to bis giving to the Company an address within the Uni. ted

: Kingdom ot which noticaen may be scrved on him) b entitled to

receive notices of all meetings of the Directors and, in the

ahsence From Lhe Board- of the Dirceeior: appointing bim, to

b ilend and vote ab Meotings of tha Divectors, and to :
nereise all the powers, rights, dutics ang

. ) 3.
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Jresign as a Divector of the Company and Regulation 8

authovitics of the Dircotor appointing him: Providad always
Lhal no stch appointwent of o porson olher than a Director sladld
he opervalive wniess and unkil the approval ol the Board of
Pirectors by a majority congisting of two-thirds of the

viicle Board shll have hoen aiven and onlored in the .
Directors® Minte Rook. A Dirvcctor may at any time revoke the
appointmert of an altoermate - appointéd by him, and subjeoct to
such approval as aforesaid appoint anolher porson in his

place, and if a Ditaector shall dic or coase to hold the cffice
of Dircctor the appointwment of hig alternate shall thereupon
ceasc and detemmine. A Director acting as alterpate shall have
an additional vote at mectings of Directors for each Director
for whom he acts as alternate but he shall count as only

one foir the purpose of determining whether -a quorum be present.

: (B) Every person scting as an alternate Director
shall {cxcept as ragands power to appoint an alternate
and remuneration) be subject in all respects to the
provigions of these Articles relating to Divectors and shall alone
be responsible to the Company for his own acts and defaults,
and he shall not be deemed to be the agent: of or for the
bDirector appointing him. Any xemuneration of any such
alternate Dixector shall be payable out of the remuncration
payable to the Direcctor appointing him, and shall consist of
such portion of the last-mentioned romaneration as shall
be agreed between the alternate and the Director appointing him. ~

: 22, A resolution in writing sioned by all of the.
Directors forxr the time being entitled to receive notice of
a mecting of the Dirceidrs shall be as valid and effectual
as if it had heen passed at a meeting of the Jlrectors
duly convened and held. 7#ny such resolution may consist
of several documents in the like form cach signed by one
or more Directors. ‘

23. Mo person shall be or become incapable of baing
appeinted a Directoxr by, rcason of his having attained’ :he
age of seventy ox any other age nor shall any special nolice
be reguired in connecction with the appointment o: the
approval of the appoiniment of such person, and no Director
shall vacate his office at any time by reason of the fact
that he has attaincd the age of seventy or any othex age.

24. The Directors way from time to time appoint
one ox more of theixr body to hold any exceutive office
in the manageient of the husiness of the Company including the
office of Chairman or Deputy Chairman or Kanaging of Joink
Managing ox Deputy or Assistant Managing Director as the
Directors may decide for such fixed term or without limitation
s to poxriod and on such terms as they think £it, such
appointrient to be agreed by the holder or holders of a
majority of the shares issued and entitling the holders
thereof for the' time being to attend and vote at General
Moetings of the Company. 5 Direcctor: appointed to any
executive office shall (without prejudice to any claim
for damagas for hreach of any sorvice contrack between him
and the Company) if be ceases from any cause to hold the
ofifice of Director ipso faclo and jamwediately cease to hold
such executive office. i

25, A Director holding such cxecutive office as
aforesaid fox a fLixed poried shall not be ontilied 1o
68 {e)in part 1
of Table A shall. be wodificd accovdinolv,
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. 26,  Bvery instrwaent to which the scal shall be affixed
shall Le gsigned by 'a Rivectoxr or hy some okher person
appointed by the Directors Ffor that purpose and shall be
countersigned by the Scoirctary or by a sccond Director ox
by some other- person appointaed by the Directors for the
purpose amd Regulation 113 of Part I Table A shall be modified
accordingly.
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NEW
Avticles of Hegariation
(dAdopted by Special Resolution passed 21st December 1973
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Jor

Brochtilehurst-Whiston * ~lgamated Limited

Incorporated the 18th day of April 1929
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THE COMPANTES ACTS, L1908 to 1917
THE COMPAMLES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

emoranunt ol Assorislion

BROCELEHURST-WIRISTON
AMALGAMATED LIRITED

(as amended by Special Resolution passed 19th August, 1966)

1. ‘fizj;ame of the Company is "BROCKLEHURST-
WHISTON AMALGAMATED LIMITED".

2. ;f&hq‘Registered Office of the Company will be
situate in England. '

3. The objects for which the Company is
establithed are:-

} To acquire and take over as a going concern -
and carry on the businesses now carried on by
William Whiston and Son Limited, Davis and
indrews, Adam Hind and Song and A. Hind and
Sons (London) Lir‘=ed, together with all or
any of the real and personal property and
assets of the said businesses used in
connection therewith or belonging theareto,
and for that purpose to adopt, with ox without
modification, an Agreement dated the 12th day
of July, 1928, and made between the above-
named Firms and companies (being the parties there-
to of the first four parts) and Peter Kiek on
behalf of the Company of the fifth part.

(2) To acquire and take over as a going concern"
and carry on the business now carried on by
J. and T. Broclklehurst and Soms Limited,

Yo e e :quy.@f;j
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(3)

(4)

v(5)

(6)

together with all or any of the real and
personal property and assets of the said
business used in comnection therewith or
belonging thereto, and for that purpose to
adopt, with cr without modification, an
Agreement in the form of the draft expressed
to be made between the said J. and T.
Birocklehurst and Sons Limited of the one part
and the said Yeter Kiek, on behalf of the
Company, of. the other part, a copy whereuf
has, for . the purposes of identification, been
signed by Hugh Quennell, a Solicitor of the
Supreme Court, )

Pr carry on the business of Pri. t.ag or
Colouring Silk and othew Tevtllw ‘gb;icg,b“'
RARd " Block processes "or mochiac and roller
printing processes or any other processes
known or to be discovered. To print upon all
S5ilk and other Textile Yarns whether in the
hank or in the warp by any of the foregolng
methods.,

-

To carry on the business or businesses of

Silk, Cotton and Textile Manufacturers, Mexchants,
Importers, Exporters, Spinners, Throwsters,
Doublers, Bleachers, Weavers, Dyers, Finlshers
and Cleaners, and Braid, Cord and Trimming "
Manufacturers and Merchants in all or any
departments, branches and processes, and to
purchase, prepare, manufacture, import, export
and deal in silk, hair, mohair, alpaca, flax,
hemp, jute, woollen, worsted, cotton, and other
fibrous substances, products and materials.

To carry on the business or businesses of
Manufacturers of and Dealers in any colours,
chemicals, bleaches, dyers, machinery, spools,
bobbins, .tools, implements, cardboard and other
boxes, packing cases, show nases, pattern cards,
show cards, and all kinds of cavdboard and
pasteboard; to carry on the business or
businesses of Paper Manufacturers, Woodworkers,
Carpenters, Joiners, Wood and Metal Turners,
Metal Workers, 'iin Weighters, Gold Blockers,
Die Sinkers, Designers aund Embossers.

To advance, lend or deposit money, securities
and property to or with such persons, and on
such terms as may seem expedient; to discount,
buy, sell and deal in bills, notes, warrants,
coupons, and other negotiable or t ansferable
securities or documents.
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" .of the objects of the Company, and to contribute

(8)

(9)

(10)

(1)

To construct, carry out, maintain, improve,
manage, work, control, and superintend
telegraphs and telephones (except in the
United Kingdom) and any roads, ways, tramways,
railways, bridges, reservecirs, aqueducts,
wharves, furnaces, crushing works, hydraulic
works, factories, warehouses, shops, hotels,
and other works and conveniences which may.
seem directly or indirectly conducive to any

to, subsidise or otherwise aid by taking part
in any such operations.

To manufaccure and deal in all kinds of articles
and things required for the purposes of any stch
business or commonly dealt in by persons engaged

in any such business,

To establish agencies and branches and appoint
agents and others to assist in the conduct or
extension of the Company's businesses, and to
regulate and discontinue the same.

To obtain or acquire by application, purchase,

"licence or otherwise, and to exercise and use

and grant licences Lo others to exercise and
use patent rights, brevets d'invention,
concessions or protection in any part of the
world for any invention, mechanism or process,
secret .or otherwise, and to disclaim, alter
or modify such patent rights or protection,
and also to acquire, use and register trade
marks, trade names, registered or other
designs, rights of copyright or other rights
or privileges in relation to any business for
the time being carried on by the Company.

To insure against fire, storms, marine or
other risks any of the Company's property, to

enter mutual insurance, indemnity or protection

associations, to underwrite on the Company's
account any part of such risks, and to insure
against claims for compensation to workmen

or other persons by mutual imsurance or
othexwise provided that nothing herein
contained shall empower the Company to grant
annuities or to carry on Assurance business
within the meaning of Section 1 of the
Assurance Companies Act 1909 as extended by
the Industrial Assurance Act, 1923 or to re-~
insure any risks under any class of Assurance
business to which these Acts apply.
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(12) To receive from any person or pevsons whether
a sharcholder or shareholders, Director or
Directors, employvee or employees of the
Company or otherwise, of from any corporate
body, money or securities on deposit at
interest or for safe custody or otherwlse.

(13) To remunerate the Directors, officials and

servants of the Company and others out of or
. in proportion to the returns or profits of

the Company or otherwise as the Cowmpany may
think proper, and to formulate and caxrry into
effect any scheme for sharing the profits of
the Company with employees of the Company or
any of Lhem.

(14) To pay all expenses of and prelianary or in
anywise relating to the formation, establishment
and registration of the Company or any
negotiation, act, deed or thing in comnection
therewith, and to issue shares as fully or in
part paid up, and to pay out of the funds of
the Company all brokerage and charges
incidental thereto.

(15) To purchase or otherwise acquire and undertake
; wholly or in part for cash or shares or .

otherwise howscever all or any part of the
business or property and liabilities of any

. person or company carrying on any business
wvhich this Company is authorised Lo carry-cu
or possessed of property suitable for the
purposes of this Company.

'(16) To purchase, take on lease ox tenan&y or*
of herwise acquire for amy estate ox interest
4 : .ad %o take options over any property, real
or personal, or rights of any kind which may
appear to be necessary or convenient for any
business of the Company (in any part of the
world) and to develop, turn to account and
deal with the same in such mammer as may be
thought expedient, and to purchase, charter,
hire, build or otherwise acquire steam ox
other ships or vessels, and to employ the
same in the carriage of passengers, mails and
b merchandise of all kinds, and to carry om the
husiness of ship-owners, barge~owners and
lightermen im all its branches.

(17) To borrow and raise momey and secure or
discharge any debt or obligation of or binding
on the Company in such manner as may be thought
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(18)

fit, and in particular by mortgages of the
undertaking and all or any of the real and
personal property (present and future), and
the uncalled capital of the Company, or by
the creation and issue, on such e ms as may
be thought expedient of debentuxes, debenture
stock or other securities of any description.

To make, accept, endorse, negotiate, execute

. and issue promissory motes, bills of exchange

(19)

(20)

(21)

(22)

(23)

and other negpotiable instruments.

To amalgamate with or enter into partnership

or any joiut purse or profit-sharing
arrangement with or co-operate in any way

with any company, firm ox person carrying

on or proposing to carry on any business within
the objects of this Company.

To establish or promote or concur in
establishing or promoting any company whose’
objects shall include the acquisition of all
or any of the assets or liabilities of this
Company or the promotion of which shall be
considered likely to advance directly or
indirectly the objects of this Company or
the interests of its shareholders.

To lend money to and guarantee the pexformance
of the obligations of and the payment of
dividends and interest on any stock, shares
and securities of any company, flrm or person
in any case in which such loan or guarantee
may be considered likely, directly or
indirectly, to further the objects of this
Company or the interests of its shareholders.

To sell, exchange, let on rent, share of
profit, royalty or othexrwise, grant licences,
easements, options, servitudes and other

rights over and in any other manner deal with
or dispose of the undertaking, property, assets,
rights, and effects of the Company or any part

thereof for such consideration as may be thought
fit, and in particular for stocks, shares, whether

fully or partly paid up, debentures, debenture
stock or other obligations, or securities of
any other conpany.

To subscribe for, purchase or otherwise acquire,
and to hold, dispose of, and deal in shares,
stocks and securities of any other company,
whether British or foreign.
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(24)

(26)

(27)

#(28)

(29)

To tuvest any woneys oi the Compauny not for
the time being vequined for the general
purposes of the Company in such lnvestments
(other than shares or stock lun the Company)
as way be thought proper, and to hold, sell
or otherwise deal with such investments.

To distribute among the meubers of the
Company in specie any property ol the Company.

To take all mecessary ow proper steps in
Parliament, or with the authorities, national),
local, mmicipal or otherwise of any place

in which the Company may have interests, and
to carry om any negotiatious or operations
for the purpose of divectly or indirectly
carrying out the objects of the Company, or
effecting any modification in the constltution
of the Company, or furthering the interests
of its members, and Lo oppose any such steps
taken by any other company, flrm oxr person
which may be considered likely, directly ox
indirectly, to prejudice the interests of

the Company or its members. P

To procure the registration or incorporaktion
of the Company in or under the laws of any
place outside England,

To subscribe or guarantee money for any
pational, charitable, benevolent, publlc,
general ox useful object, or for any
exhibition.

To grant pensions or gratuities to any
employees or ex-employees, Dixrectors or ex-
Directors of the Company, or the relatives,
connections or dependents of any such persons,
and to establish or support assoclationms,
institutions, clubs, funds and trusts
calculated to benefit any such persons, or
otherwise advance the interests of Lhe
Company or of its shareholders.

To do all or any of the things and matters
aforesaid in any part of the world and elther
as principals, agents, contractors, trustees
or otherwise and by or through trustees,
agents or otherwise and either alone or in
conjunction with others.
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% The words "Directors or ex-Directors" were added
by Special Resolution passed 19th’August 1966.
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(20) To do all such other things as may pe
considered to be incidental or conducive to
the above objects or any of them provided that
the objects of the Company shall not extend
to any of the bPurposes mentioned in Section 16
of the Trade Union Act Amendment Act 1876,

.And 1t is hereby declared that the word ""company"

;inflhis clause, except wvhere used in reference to

e

this Company, shall be deemed to include any partnership
or other body of bersons, whether corporate or
incorporate, and whether domiciled in the United Kingdom
or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, except where
otherwise expressed in such paragraphs, be in no wise
limited by reference to any otherx Paragraph or the name
of the Company, but may be carried out.in as Lull and

; ample mamer and shall be construad in as wide a sense
» as'.f each of the said paragraphs defined the objects
* of a separate, distinct and independent company,

T T e v e vt e ptn

4. The liability of the membexs is limited.

5. The Share Capital of the Company is £1,400,0
divided into 1,000,000 Shares of £1 each, with powst
Lo divide the Shares in the original or any inck€ascd

capital into several classes and to attach thereto any

. preferential, deferred, qualified or other special

rights, Privileges or conditions.
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Brocklehurst-Whiston Amialgamated LIMITED

(rew Articles of Assoaiatlon adopted
by Special Resolution passed on 2lst
December ; 1.973.}

PRELIMINARY.

1. {A) In Lhese hrticles "Table A" means Table A
in the First Schedule to the Companies Ackt 1948, as
amended by the Companies Act 1967.

(B) 'The regulations contained in Part I of
Table A shall apply to thce Company save insofar as they
are excluded or modified hereby. The Regulations in Part
I of fMable A numbered 24, 53, 64, 75, 19, 87, 88(a),
88 (£), 89 +to 97 inclusgive and 107 shall not apply., but,
subjeat as aforesaid, and in addition to the remaining
Regulations in Part I of Wable 2 the following shall he the
articles of Association of the Company.

PRIVATE COMPARY.

2. 'The Company is a pxiva*e/gamﬁgg;; andd accordingly
the regulations contained in PHri”IL of Table A shall apply
o the Cowipany.

SHARES.
3. ‘213 shares for the time being created and unissued

shall be under the control of the bhivectors who may
offer, allot, grant options over, or otherwise dispose of

‘the same to sucdh perscns (ineliding any Directoxs), on such

terms and conditions and at such time or times as

. the Directors may think £it, and with full power.

for ..e Directors to give to any person (including

any Rirector) the call ol any shares, eithar at par

or at a premium, and for such time and for such consideration
as the Directors may think F£it.

4. The lien confexred by Rogulation 11 in Part T of
Table A shall attoch to fully paid shares and to all
shares registered in the name of any person indebted or
undaer liability to the Compary whather he be the solc
regigtered holder thercof or one of two oxr mwore joint
holders. ' ' '

5,  In Regulation 156 of Parit T of Table A the
Tollowing vords "except Insofar as may be oLhorwlse agracd

.
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hotveon e Compdny and awy Mowboer in the case of the sbarves
deld by hidm™ ahell 1o inserted immediately aftel the woido
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pruvided that",

RESOLUPILONS.

6. Bave for any resolulion pPassed as an FRxtroardinary ora
Special Resolution and subject 1o’ the proviaions of the Companicy
Act 1948, a resolution in wiiting signed by all the Menbers
of the Company who would be entitled to receive notice of and to
attend and vote at g genoral meeting at which such resolution was
to be proposed or by their duly appointed attorneys shall be as
valid and offcctnal ag if it had been passed at a general
meciing of the Company duly convened and helid. Any .such
resolution may concist of several documents in the like form each
signed by one or more of the Members or their attorneys, and
signature in the case of a corporate body which is a Member shall
he sufficient if nade by a directox thereof or its duly appointed
attorney. Regulation 5 of Part II of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS.

7. The following words shall be added to the end of .
Regulation 52 in Part I of Table A "and fixing the remuneration
of Directors". -

8. Two Menhers present at a meeting shall be a gquorum and
Regulation 53 in Part T of Teble A shall be modified accordingly.

2. If at any general meeting of the Company any voteg shall
be counted which ought not: to have been counted or might have
been rejected or if any voles shall not be counted which cughi
to_have becn counted, the erroyr shall not vitiate the resolution
unless it be pointed out at th2 sawe meeting and not in that
case unless it shall, in tke opinion of the chairman of the
meeting, be of sdificient magnitude to vitiate the resolution.

‘L0, It shall not be necessary to give any notice of an
adjourned meeting and Reguwlation 57 in Part I of Table A shall
be construed accoxrdingly.

1Ll. A poll may be demanded by the chairman o by any Mémbexr
present in person or by proxy and Regulation 58 shall be
construed accordingly.

DIKSCTORS.

12. Onanss and until otherwise determmived by the Company in
general meeting, the Directors shall not be less than two in
numbes, .

13. The Directosrs shall be appointed and shall be subjeclt {0
removal from office by the Company in general neeting or by
memoranduma in writing signed by the holder ox holders of a
majority of the shares issucd and entitling the holders thercof
for the time belng to attend and vote at General Mectings of
the Company. A Corporation being the holder of shares may sign
any such instriment by any one of its Dircckors. Every :
appointment ox removal of a Dirccltor in writing pursuant to this
Article shall take effect as Lfrom the time when the instrument
is lodged -at the registered office of the’ Company. ,

1l4. The Dirvectors shall have power at any time, and from

time to time to appoint any purson to bDe o Birecctor, cither to
£ill a casual vacancy or as an addition to Lhe eXisting Divectors.
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Borsiibecn or goes or rasides abroad For any puipanan ofl e
Comiprae oy voive sveh esbea remaneradhen by way of
sabary g womnission,. pereantinge or profits or .oLtherwise as

the Dircctors may doetexnineg.

16, 7The Directors may exercise all tho powversg of the
Company 1o borrow or raiso money and Lo mortgage or charge
its undertaking, property and uncallesl capital and to issue
debentures, debentuxe stock and other securities as security
foxr any debt, liability or obligaticn of the Company or of
eny third party and shall have ther power to cause the Company
to quarantee any Debenture Stock ox other obligation of its
holding company {(as deflinaod by section 154 «of the Companies
Act 1848), or a supsidiary of the Company or another subsidiary
of a holding company of the Company or otherwise associated
with the Company, and to charge its undertaking, assets and
uncalled capital ox any part thereof both present and future as
security for such gerarantee without restriction or limitation.

17. A Director mav vote as a Director in regard to any
contract or arrangement 3in which he is interested, ox upon
any matter arising thereout, and if he does so vote his vote
shall be counted and he shall be reckoned' in estimating a
quoxum when any such contract o arrangement is under coned-
deration and Requlation 84 in Part I of Mable A shall be
modified accordingly.

18. A Director present at any meeting of Directors or
committea of Directors need net sign his name in a book kept
for that purpose and Requlation 86 in Part T of Table A shall
be mcdified accordingly,

19. 7The Board on behalf of the Company may exercise all
the powers of the Company to grant pensions, annuities or
other aliowances and benefits as well in Favour of any
PDirector oxr former Direator or the relations, conneetions or
dependants of any Dicector or former Director as otherwine
providnd that no pension amnuity ox other allowance or

- ‘benefit (exceopt sveh as may beo providdd foxr by any other

&)

W

Article) shall be granted to a Divector or former Director
who has not been an Executive Dircctor or held any othex
office ox place of profit under the company (ox 12 a person
who has no claim on the Company except as a xelation
connection or dependant: of such a Director or former Director)
without the approval of an orxdinary vesolution of the Company .
4 Directox or formex Director shall not be accountable to

the Company or fhe Membexs for any bhenefit of any kind
properly conferred under or pursuant to this Article and the
receiplt of any such benefit shall not disqualify any person
£xom being oxr beconing a Director of Lhe Company .

20. Paragraph (d) .of Regulation 58 of Part T of Table A
shall be modified by deleting the words "becomes of unsound
mind® and substilbuting thexefor the words "in the opinion
oii all his co-Dirxectors becomes incapable by reason of
mental disorder of discharging his duties as Director".

21. (A)  Any Director may by writing under his hand
appoint (L} any other Dircctor, or (2) any other person who
is approved by the boord of Directors as. hereinafter provided
to be his altemmote and every such alternate shall (subject
to bis giving to Lhe Company an address within the United
Kingdom ot which noticoes may be served on him) be entitled to
vaceive nobtices of all meetings of the Directbors and, in the
obaonce Leom the Board of the Direotor appoiuting him, to,
YLbhend and vote at Meetings of the Divectors, and to
caeise all the powers, rights, dukies and

3'
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Jresign es a Nirector of the Company and Regulation &

authoritios of the Directoy appointineg him: Provided always

Lhat uo such gppointiment of a werson other than a Director shail

ba opovaldve unlass and untit the approval of Lhoe Board of
hiveclons by a majorivy consisbing of two-thinds of the

whiole Bourd shall have been given and antered in the .
Direotors' Minute ook, A Divector muy at any time revoke the
appointiaont of an altornate -appointéd by him, and subjoct to
such approval as aforesaid appoint anolther person in his

place, and if a Direetor shall die or cease to hold the cffice
of Director the appoinitment of his alternate shall thereupon
ceane wod detesmine. A Divector acking as alternate shall have
an additional vote at meetings of Dircctors for each Dircctor
foxr whom he acts &s alternate but he shall count as only

ona for the purposc of determining wheéther 'a guorum be present.

(B) Every person. acting as an alternate Director
shall (cxcept as regaxds power to appoint an alternate
and remuneration) be subject in all respects to the

provisions of thesc aArticles relating to Directors and shall alone

be responsible to ihe Company for his own acts and defavlis,
and he shall not ke deemed to be the agent of or for the
Director appointing him. Any remuneration of any such
alternate Director shall be pawvable out of the remuneration
payable to the Dircctor appointing him, and shall consist of
such portion of the last-mentioned remuneration as shall

ke agreed between ihe alternate and the Director appointing him.*

22, A resolution in writing signed by all of the.
Directors foxr the time being entitled to receive notice of
a meeting of the Diractors shall be as valid and effectual
as 1if it had been passed at a meeting of the irectors
duly convened and held. Any such resolution may consist
of several documents in the like form ecach signed by one
o1 more Directoys. »

23, Mo person shall be or become incapable of being
appointed a Directox by, reason of his having attained the
age of seventy or any other age nor shall any special notice
be reguired in cornecction wiith the appointnent oxr the
approval of the appointment, of such person, and no Director
shall vacate his office at any time by reason of the fact
that he has attained the age of seventy or any othexr age.

24, The Dircctors may from time to time appoint
one or more of their body to hold any executive office
in the management of the business of thce Company including the
offive of Chairman or Deputy Chairman or Managing or Joint
Managing cr Deputy or Assistant Managing Director as the
Directors may decide for such fixed term cr without limitation
as to period and on guch terms as they think fit, such
appeointrent to bhe agreed by the holder or holders of a
majority of the shares issucd and entitling the holders
thereof for the'time being Lo attend and vote at Genexal
meetings off the Comprny. h Dirccetor apwointed to any
executive office shall (witheut prejudice to any claim
for damagas for breach of any gervice contract between him,
and the Company) ifl he ceases from any cause to hold tho
ofifice of hirector ipso faclo and immodistely cease to hold
such executive offiice.

25, A pircctor holding such excoutive offico Hs
aforesaid fox a fixed poricd shall not he ontilled to
8{e)in part

of Table A shall bo modifioed accordinaly.

X
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! 26, Mvery instrument to which the seal shall be arfixed
i ghall be eiagned by a Divector o by some obher person

‘ appointed by the Rirectors for that purpose and shall be
countersianed by the Sccretary or by a secund Director or

by sowme other person appointed by the Dirvectors sor the
Purpose and Regulation 113 OF Part I Table A shall be modificd
aceoraingly,
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Passed ; 17th October, 1977

/
!
At an EXTRAORDINARY GENERAL MEETING of the abovenamed Company
duly convened, and held at 8, Oud Change Court, London. EC4M 8DA on
the 17th October,%l'tl‘}??, the following SPEGIATL, RESOLUTION was duly
passed ;- :

SPECIAL RESOLUTION

Y
)

THAT, subject to the congent of the Department of Trade the name ofc‘,J N
the Company be changed to Britannia Security Limited.

Director



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 238809 // gG

ERCCKIBRURST-WHISTON AMALGAMATED LIMITED

Pheraby cortify that

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

ERITARNIA SECURITY LIMITED

o

Given under my hand at Cardiff the TTH NOVEMBER 1977

., :
Fu ML e f’gi.{’ Q’Mf‘%;"

NARE)

A
. Ll P Bkiadoorl B »’.’(‘
D, A BRI TEURY

Assistant Registrar of Companies

Cilve
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COMPANY LIMITED BY SHARES

SPECIAL RE?UTION

BRITANNIA SECUR)A{ 1LIMITED

-

Pasgsed: 8th yéch, 1978

5
At an EXTRAORDL ARY GENERAL MEETING of /the above-named
Cormpany duly conkened, and held at 8, Old Change Court, London,
EC4M 8DA, on the gth Mazrch, 1978 the foligwing SPECIAL '

RESOLUTION was duly pagsed:-

SPECIAL RESOI/{TION
7

that, subject to'the consent of the Departmeri'rt of Trade the name of
the Company be changed to Brocklehurst Whiston Amalfmated Limited,,

I3

ol

e

Director /
. e
3




CERTIFICATE OF INCORFORATION
ON CHANGE OF NAME

w o ||b

I hereby cernfy that

Y \mmmm SECURITY LIMTTED
N "

e

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

BROCKLEHURST WHISTON AMALGAMATED LIMITED

Given under my hand at Cardiff the  3RD MAY 14978

A F—QM L C:w7v

D. A. PENDLEBURY

Assistant Registrar of Companies

(|
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BROCKLEHURST~-WHISTON AMALGAMATED LIMITED

SPECIAL RESOLUTIONS

Passed 27th July 1978

At an Extraordinary General Meeting of the Company
held on Thursday the 27th day of July 1978 at 3,
London Wall Buildings, London Weall, London, E,C.Z2.
the following resolntbions wers passeé as Special

Resgonlutions =

1. The capital of the Company be increased to |
£1,001,000, by the creation of 2,000 Ordinary shares

of 50p. each;

2, Forthwith vpbn the allotment af 2,000 Ordi-
nary shares of 50p. each pursuant to paragraph 3

of this resolﬁtion, each of the exisgting 1,000,000,
issued Ordinary shares of £1, each in the capital

of the Company bhe conver%ed into one Deferred Shame
of £1, the rights attaching to which shall be limited

R

as follows 1=

(i) no dividend shall be payable in respect

of the deferred shares, :
”?ﬂ;nm:e?
(i) on a return of assets on liquidation ox 'giﬁég
Ry

otherwise the =ight to receive out of the SR
agsets of the Company available for dis-
tribution amongst the members such a sum

not exceeding the amount paid up on the

A
Deferred Shares as may be available after oy
I
payment to the holders of the Oxdinary &
shares of the amount paid uvp on the Ordi- ﬂ\ J/

nary shares; and //



{4i4) +the Deferrod shares shall not carry any
vrignt to receive notice of or to attend
or vote 1t any general meeting of the
Company and shall not carry any other
right to participate in the profits or

assets of the Company.

3. Upon the recommendation of the directors,
it is desirable to capitalise the sum of &£1,000,
being the whole of the undistributed profits of
the Company and accordingly that the directors be
anthorised and directed to appropriate the said
sum to the holders registered immediately prior

to the passing of this special resolution of the
1,000,000, issued Ordinary Shares of £1, each of
the Company in the proportions in which such sum
would ha\ 2 been dividible amongst them had the same
been applicable and had been applied in paying
dividends, and to apply such sum on their behalf
in paying up in full 2,000 unissued Ordinary
Shares of 50p. each, to be allotted and distribu-
ted, credifed as fully paid, to and among the said

holders in the propertions aforesaid,

L, That the objects of the Company contained
in Clause 3 (1) (2) (2) (&) (5) of the Memorandum
of Xmociation be excluded and that the following

object be substituted the. efor :=-

(1) To invest the monies of the Company on the
security or in the acquisition of land,
bulldings, shops, offices, houses, stocks,

bonds, obligations or securities of any

S
&

1
Governmens, State or Authority or of any‘ﬁk g///

- AT v
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public or private company corporate or
unincorporate and to hold and from time to

time vary or dispose of the same

(2) To carry on the business of a developer of
property;
{3) To deal in any properties, buildings, shops,

lands acquired by the Company and to dispose
of any development of lands carried out by

the Companys;

(4) To carry on any obther business of any descrip-
tion which may be capable of being advantage-
ousiy arried on in connection with or aicilw-
lary to the foregoing objects of the Company

or any of them;

(5) To purchase, sell, exchange, improve,
mortgage, chgrge, rent, let on lease, hire,
surrender, licence, accept surrenders of
and otherwise acquire and deal with any
Preehold, Leaschold or other propérty
chattels and effects, erect, pull down, re-
pair, alter, develop or otherwise deal
with any building or buildings and adapt

the same for the purposes of the Company's

R
o

Cum&ﬂﬂa{

business.



Margin reserved for binding

9
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N of C‘ompany.........fi..f}.i?ﬁ.f?.?..., l 9

THE COMPANIES ACTS 1948 7O 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

-

To the Re yistrar of Companies ‘

Name of Company.... BROCI\LEHURST—UHIS‘I‘ON AHALGAMAT.J‘.?‘I.) ‘ v Limited® ¢

. hereby gives you notice that by OPQIREEY PEXIFaSIUlETY /special ** resolution of the company dated the
. .....27“" July 197 ...... swsasnney the nnominal capital of the company has been increased by the
addition thereto of a sum of £....£.1.909 .beyond the reglstered capital of £...1..200.,.900. ...
The additional capitzl is divided as follows:- To KA~K  p36 Ppssv Wit I TIN T ’J'WGS oF WE Com ey .

Number of shares Class of share Nominal amount of each share

2000 * Ordinary _ £0.50

The conditions {eg voting rights, dividend rights, winding up rights, etc.) subject to which the new shares have been
or are to be issued are as foilows:-
(If any of the shares are preference shares state whether they are redeemable or not)

R, 4
State whether Solicitors to the Com

Director of Secretary. 501361 tors to  tl Rany

Dl EB. Septewber 1978

* Delete “Limited’ if not applicable

*# Delete as necessary ‘ ‘ (see notes qverlaaf‘)"
Presented by: DAVID LEE & CO.,
46 CRAWFORD STREET,
LONDON, WL
wﬂfﬁﬁéx
' / ?ﬂﬁ*
Presentor’s refersnce; Db ‘{ 2 SF ?

e.ﬁ /orm Mo.iG
e Rt umf-“‘ L |

*,w

s
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THE COMPANIES ACTS, 1948 To 1976

COMPANY LIMITED BY SHARES

B emorantum ‘
| AND e
. Articles of Association
| - OF . L .
BROCKDEHURST-) WHIDTON .!'iMALGAMATED I;IM TED |

©

Incorporated the 48th day of Rprll 1929

o ‘ CERTIFICATE No. 238809 Lo
. \;/h R - \\ .- o Lo /

New Art;cles of ﬂgsoczatlon adopted by SpaC1a1
Resolvtlon passed 218t December 1973 and amended
Y .;y,nc:.al Resolution passed 27th Jx.lv 1978

-

d DAVJ.D LEE & €O,
) 46 Crawford dtreet
London W’IH 2AH
‘ ’i» . . ' . ‘_'_‘_-\
A o R {Q;;EE?hf N

P ASERw

'8
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THE COMPANIES ACTS, 1948 To 1976

COMPANY LIMI ED BY SHARES

Memorandum of Aegoriation !

)

i
BROCKLEHURST-WHISTON AMALGAMATED LIMITED ‘ﬁ
(as amended by Special Resolution passed :

19th August, 1966) §
(as further amended by Special Resolution
passed 27th July 1978)

1. The name of the Company is 'BROCKLEHURST- :
WHISTON AMALGAMATED LIMITED", ‘

2a The Registered 0ffice of the Company will/be
situate in England.

% The objects for which the Company is estab-
lished are:-

(1) To invest the monies of the Company on
the security or in the acquisition of
land, buildings, shops, offices, houses,
SToGcKks, bonds, obligations or securi- 3
ties of any Government, SBtate or :
Authority or of any public or private :
company corporate or unincorporate and j
to hold and from time tc time vary or A

i
{

dispose of the same.

(2) To carry on the business of a developer
of property.

(3) To deal in any properties, buildings, :
shops, lands acquired by the Company ]
and to dispose of any development of
lands carried out by the Company.

(4) To carry on any other business of any
description which may be capable of
being advantageously carried on in
connection with or ancillary to the
foregoing objects of the Company or
any of them.

Te




(5) To purchase, sell, exchange, 1lmprove,
mortgage, charge, rent, let on lease,
hire, surrender, licence, accept
surrenders of and otherwise acquire and
deal with any Freehold, Leasehold or
other property chattels and effects,
erect, pull down, repalr, alter, develop
or otherwise deal with any building or

k buildings and adapt the same for the

E purposes of the Compeny's business.

(6) To advance, lend or deposit money,
securities and property to or with such
persons, and on such terms as may seem
expedient; to discount, buy, sell and
deal in bills, notes, warrants, coupons,
and. other negotiable or transferable
gecurities or documents.

(7) To construct, carry outb, maintain,
improve, manage, work, control, and
superintend telegraphs and telephones
(except in the United Kingdom) and any
roads, vays, tramways, railways,
bridges, reservoirs, aqueducts, wharves,
furnaces, crushing works, hydraulic
works, factories, warehouses, shops,
hotels, and other works und conveniences
which may seem directly or indirectly
conducive to any of the objects of the
Company, and to contribute to, subsidise
or otherwise aid by tsaking part in any
such operations.

(8) To manufacture and deal in all kinds of
articles and things required for the
purposes of any such business or
commonly dealt in by persons engaged in
any such business.

(9) To establish agencies and branches and
appoint agents and others to assist in
the conduct or extension of the Company's
businesses, and to regulate and
discontinue the sanme.

(10) To obtain or acquire by spplication,
purchase, licence or otherwise, and to
exercise and use and grant licences to
ophers to exercise and use patent
rights, brevets d'invention, concessions
or protection in any part of the world
for any invention, mechanism or process,
secret or otherwise, and to disclaim,
alter or modify such patent rights or
protection, and also to acquire, use
and.reglster trade marks, trade names,
registered or other designs, rights of
copyright or other rights or privileges
in relation to any business for the time
being carried on by the Company.

2e
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(11)

(12)

(13)

(14)

(15)

(16)

To insure against fire, storms, marine
or other risks any of the Company's
property, to enter mutual insurance,
indemnity or protection associatbious,
to underwrite on the Company's account
any part of such risks, and to insure
against claims for compensation to
workmen or other persons by mutual
insurance or otherwise provided that
nothing nerein contained shall empower
the Company to grant annuities or to
carry on Assurance business wi in *re
meaning of Section 1 of the Ar- ra
Companies Act 1909 as extended by tlhe
Industrial Assurance Act, 1923 or to
re-insure any risks under any class of
Assurance business to which these aActs

apply.

To receive from any person or persons
whether a shareholder or shareholders,
Director or Directors, employee or
employees of the Company or otherwise,
or from any corporate body, money or
securities on deposit at interest or
for safe custody or otherwise.

To remunerate the Directors, officials
and servants of the Company and others
out of or in proportion to the returns
or profits of the Company or otherwise
as the Company may think proper, and to
formulate and carry into effect any
scheme for sharing the profits of the
Company with employees of the Company
or any of them.

To pay all expenses of and preliminary
or in anywise rclating to the formation,
establisbment and registration of the
Company or any negotiation, act, deed

or thing in connection therewith, and to
issue shares as fully or in part paid up,
and to pay out of the funds of the
Company all brokerage and charges
incidental thereto.

To purchase or otherwise acquire and
undertake wholly or in part for cash or
shares or otherwise howsoever all or any
part of the business or property and
ligbilities of any person or company
carrying on any business which this
Company is authorised to carry on or
possessed of property suitable for the
purposes of this Company.

To purchase, take on lease or tenancy

or otherwise acquire for any estate or
interest and to take options over any

3.




(17)

(18)

(19)

(20)

(21)

property, real or personal, or rights of
any kind which may appear to he necessary
or convenient for any business of the
Company (in any part of the world) and
fo develop, turn to account and deal with
the same in such manner as may be

thought expedient, and to purchase, _
cherter, hire, build or otherwise acquire
steam or other ships or vesgels, and to
employ the same in tle carrlage of
passengers, mails and merchandise of all
kinds, and to carry on the business of
ship-owners, barge-owners and lightermen
in all its branches.

To borrow and raise money and secure or
discharge any debt or obligation of or
binding on the Company in such manner

as may be thought fit, end in particular
by mortgages oi the undertaking and all
or any of the rasal and personal property
(present and future), and the uncalled
capital of the Company, or by the creation
and issue, on such terms as may be
thought expedien’ of debentures, deben-
ture stock or other securities of any
description.

To make, accept, endorse, negotiate,
execute and issue promissory notes,
bills of exchange and other negotiable
instruments.

To amalgamate with or enter into partner-
ship or any joint purse or profit-sharing
arrangement with or co-operate in any way
with any company, firm or person carrying
on or proposing to carry on any business
within the objects of this Company,

To establish or promote or concur in
establishing or promoting any company
whose objects shall include the acquisi-~
tion of all or any of the assets or
ligbilities of this Company or the
promotion of which shall be considered
likely to advance directly or indirectly
the objects of this Company or the
interests of its shareholders.

To lend money to and guarantee the
performance of the obligations of and

the payment of dividends and interest

on any stock, shares and securities of
any company, firm or person in any case
in wplch such loan or guarantee may be
congidered likely, directly or indirectly,
to further the objects of this Company

or the interests of its shareholders.

4,
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(22)

(23)

(28)

(25)

(26)

(27)

*(28)

To sell, exchangs, let on rent, share

of profit, royalty or otherwise, grant
licences, easements, options, servitudes
and other rights over and in any other
manner deal with or dispose of the
undertaking, property, assets, rights,
and effects of the Company or any part
thereof for such consideration as may be
thought fit, and in particular for
stocks, shares, whether fully or partly
paid up, debentures, debenture stock or
other obligations, or securities of any
other company.

To subscribe for, purchase or otherwise
acquire, and to hold, dispose of, and
deal in shares, stocks and securities
of any other company, whether British
or foreign.

To invest any moneys of the Company not
for the time being reguired for the
general purposes of the Company in such
investments (other than shares or stock
in the Company) as may be thought proper,
and to hold, sell or otherwise deal with
such investments. To distribute among
the members of the Company in specie any
property of the Company.

To take all necessary or proper steps in
Parliament, or with the authorities,

national, local, municipal or othervise of

any place in which the Company may have
interests, and to carry on any negotia~
tions or operations for the purpose of
directly or indirectly carrying out the
objects of the Company, or effecting any
modification in the constitution of the
Company, or furthering the interests of
its members, and to OppPose any such
steps taken by any other company, firm
or person which may be considered likely,
directly or indirectly, to prejudice the
interests of the Company or its members.

To procure the registration or incorpora-
tion of the Company in or under the laws
of any place outside England.

To subscribe or guarantee money for any
national, charitable, benevolent,
public, general or useful cbject, or
for any exhibition.

To grant pensions or gratuities to any
employees or ex-employees, Directors or
ex-Directors of the Company, or the

* The words "Directors or ex-Directors" were
added by Special Resolution Passed 19th

August, 1966.
5.




5.

relatives, connections ox dependents of
any such persons, and to egtdb;lsh or
support associations, institutions,
clubs, funds and trusts calculated to
benefit any such persons, Or otherwise
advance the interests of the Company or

of its shareholders.

(29) To do all or any of the things and
matters aforesaid in any part of the
world and either as principals, agents,
contractors, trustees or otherwise and
by or through trustees, agents or other-
wise and either alone or in conjunction

with others.

(30) To do all such other things as may be
considered to be incidental or conducive
to the above objects or any of them
provided that the objects of the Company
shall not extend to any of the purposes
mentioned in Section 16 of the Trade
Union Act Amendment Act 1876,

And it is hereby declared that the word “company"
in this clause, except where used in reference %o
this Company, shall be deemed to include any partner-
ship or other body of persons, whether corporate oxr
incorporate, and whether domiciled in the United
Kingdom or elsewhere, and that the objects specified
in the different paragrephs of this clause shall,
except where otherwise expressed in such paragraphs,
be in no wise limited by reference to any other
paragraph or the name of the Company, but may be
carried out in as full and ample manner and shall
be construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate,
distinet and independent company.

The liability of the members is Yimited.

__ The Share Capital of the Company is &1,001,000
divided into 1,000,000 Deferred Shares of &1 each
and 2,000 Ordinary Shares of £0.50p each such
Deferred Shares having suclf limitations of rights
as referred to in the Articles of Association.
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THE COMPANIES ACTS, 1948 To 1976

COMPANY LIMITED BY SHARES

Articles of Association

BROCKL+xHURST-WHISTON AMALGAMATED LIMLITED
(Wew Articles of Association adopted by
Special Resolution passed on 21s%
(smended b gecem’gizrﬁ 1973.) V
Amended by Speci esolution passed on
27th July 1978) RWHIE

PRELIMINARY

(1) In these Articles "Table A" means Table A
in the First Schedule to the Companies Act, 1948, as
smended by the Companies fct 1967.

(B) The regulations contained in Part I of
Table A shall apply to the Company save insofar as
they are excluded or modified hereby. The Regula-
tions in Part I of Table A numbered.24, 53, &4, 75,
79, 87, 88(a), 88(f), 89 to 97 inclusive and 107
shall not apply, bub, subject as aforesaid, and in
addition to the remaining Regulations in Part I of
MTable & the following shall be the Articles of
Association of the Company.

PRIVATE COMPANY

The Company is a private company, and accor-
dingly the regulations contained in Part II of
Table & shall apply to the Company.

SHARES

A11 shares for the time being created and
unissued shall be under the control of the Directors
who may offer, allot, grant options over, or other-
wise dispose of the same to such persons (including
any Directors), on such terms and conditions and at
such time or times as the Directors may think fit,
and with full power for the Directors to give to




5.

6.

any person (including any Director) the call of
ang Ehares, gither at par or at a premium, and for
such time and for such consideration as the
Directors may think fit.

The lien conferred by Regulation 171 in Part I
of Table A shall attach to fully paid shares and to
all shares registered in the name of any person
indebted or under liability to the Company whether
he be the sole registered holder thereof or one of

two or more joinl holders.

In Regulation 15 of Part I of Table A the
following words “wxcept insofar as may be otherwise
agreed between the Compeny and sny lMember in the
case of the shares held by him" shall be inserted
immediately after the words "provided that'.

(a) The rights attaching to the deferred
shares shall be lirited as follows:-

(i) o dividend shnll be paysble in
respect of the deferred shares.

(ii) on a return of agssets on liquidation
or otherwisc the right to receive out of
the assets of the Company availaoble for
distribution amongst the members such e
sum not exceeding the amount paid up on
the Deferred Shares as may be available
after peyment to the holders of the
Ordinery Shares of the amount poid up

on the Ordinary Shares; and

(iii) the Deferred Sheres shall nob
carry any right to receive notice of or
to attend or vote at any general meebting
of the Company and shall not carry any
other right to participate in the profits
or assets of the Company.

(b) The Ordinery Shares shall carry one vote
each at any meeting of the Company ond any profits
of the Company.distributed as dividend or which
may be capitalised shall be distributed in respect
of the Ordinary Shares and any capitalised profits
shall be similarly distributed in respect of the
Ordinary Shares.

RESOLUTIONS

. Save for eny resolution passed as an Extra-
ordinary or a Special Resolution and subject to the
provisions of the Companies Act 1948, a resolution
in writing signed by all the Members of the Company
who would be entitled to receive notice of and Ho
attend and vote at a general meeting at which such

resolution was to be propesed or by their duly eppointed

abtorneys shall be as valid and effectual as if it had
been passed at a general meeting of the Company duly

2a

1C

1

12

13

14

15



nted
ad

T TS e A == —mzaes

R

11.

12,

15

1,

/151

convened and held. Any such resolution may consist
of several documents in the like Torm each signed
by one or more of the Members or their attorneys,
and signature in the case of a corporate body
which is a Member shall be sufficient if made by a
director thereof or its duly appointed attorney.
Yegulation 5 of Part II of Table & shall not apply.

PROCEEDINGS LT GENERAL MEETINGS
The following words shell he added to the end

of Regulation 52 in Part I of Table & "and fixing
the remumeration of Directors".

Two Members present at a meeting shall be a
quorun and Regulabtion 53 in Fart I of Table A shall
be modified accoxrdingly.

If at any general nmeeting of the Company any
votes shall be counted which ought not to have been
counted or might have been rejected or if any votes
shall act be counted which ought to have been
counted, the error skall not vitiate the resolution

unless it be pointed out at the same meeting and not

in that case unless it shall, in the opinion of the
chairman of the meeting, be of sufficient magnitude
to vitiate the resolution.

It shall not be necessary to give any notice
of an ad, ourned meeting and Regulation 57 in Part I
of Table & shall be construed accordingly.

A poll may be demanded by the chairmen or by
any Member holding an Ordinary Share present in
person or by proxy and Regulation 58 shall be
construed accordingly.

DIRECTORS

Unless and until otherwise determined by the
Company in general meeting, the Directors shall not
be less than two in number.

The Directors shall be appointed and shall be
subject to removal from office by the Company in
general meeting or by memorsndum in writing signed

by the holder or holders of a majority of the shares

igsued and entitling the holders thereof for the
time being to attend and vote at General Meetings
of the Company. A Corporation being the holder of
shares mey sign any such instrument by any one of
its Directors. BEvery appointment or removal of a
Director in writing pursuant to this Article shall
take effect as from the time when the instrument is
lodged at the registered office of the Company.

The Directors shall have power at any time, and

from time to time to appoint any person to be a
Director, either to f£ill a casual vacancy or as an
addition to the existing Directors.

5o
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Any Director who by request performs special
services or goes or regides abroad for any Purposes
of the Company may receive such extra remunerat;gn
by way of salary, commission, percentage or profits
or otherwise as the Directors may determine.

The Directors may exercise all the powers of
the Company to borrow or raise money and to mortgage
or charge its undertaking, property and uncalled
capital and to issue debentures, debenture stock
and other securities as security for any debt,
1iability or obligation of the Company or of any
third party and shall have the power to cause the
Company to guarantee any Debenture Stock or other
obligation of its holding company (as defined by
section 154 of the Companies act 1348), or a
subsidiary of the Company or another subsidiary of
a holding company of the Company or otherwise
associated with the Compeny, and to charge its
undertaking, assets and uncalled capital or any part
thereof both present and future as security for such
guarantee without pestriction or limitation.

4 Director msy vote as a Director in regard
to any contract or arrangement in which he is
interested, or upon any matter arising thereoub,
and if he does so vote his vote shall be counted
and he shall be reckoned in estimating a quorum
when any such contract or arrengement is under
consideration and Regulation 8% in Part I of
Mable A shall be modified accordingly.

4 Director present at any meeting of Directors
or committee of Directors need mot sign his name in
a book kept for that purpose and Regulation 86 in
Part I of Table A shall be modified accoxdingly.

fhe Board on behalf of the Company may exexrcise
all the powers of the Company to grant pensions,
annuities ox other allowances and pencfits as well
in favour of any Director or former Director or the
relations, connections or dependants of any Director
or former Director as otherwise provided that no
pension anmuity or other allowance or benefit (except
such as may be provided for by any other Article)
shall be granted to a Director or former Director
who has not been an ¥xecubive Director or held any
other office or place of profit under the Company
(or to a person who has no claim on the Company
except as a relation connection or dgupendant of
such a Director or former Divector) without the
approval of an ordinaxny resolution of the Company.
A Director or former Director shall not be account-
able to the Company or the Members {or any benefit
of any kind properly conferred under or pursuant to
this #rticle and the receipt of any such benefit
shall not disqualify any person from being or
becoming a Director of the Company.

Paragraph (d) of Regulation 88 of Part I of
Tgble A shall be modified by deleting the words

4-
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"becomes of unsound mind" and substituting therefor
the words "in the opinion of all his co-Directors
becomes incapable by reason of mental disordexr of
discharging his duties as Director".

(&) Any Director may by writing under his hand
appoint (1) any other Director, or (2) asy other
person who is approved by the Board of Directors as
hereinafter provided to be his alternate and evexry
such alternate shall (subject to his giving to the
Cogpany an address within the United Kingdom at
which notices may be served on him) be entitled %o
receive notices of all meetings of the Directors
and, in the absence from the Board of the Director
appointing him, to attend and vote at Meetings of
the Directors, and to exercise all the powers,
rights, duties and authorities of the Director
appointing him: Provided alwgys that no such
appointment of a person other than a Director shall
be operative unless and until the approval of the
Board of Directors by a rmajority consisting of two-
thirds of the whole Hoard shall have been given and
entered in the Directors' Hinute Book. A Director
may at any time revoke the appointment of an
alternate eppointed by him, end subject to such
approval as aforesaid sppoint another person in his
place, and if a Director shall dic or cease to hold
the office of TDirector the appointment of his
alternate shall thereupon cease and determine.

A Director acting as alternate shall have an
additional vote at meetings of Directors for each
Tirector for whom he acts as slternate but he shall
count as only one for the purpose of determining
whether a quorum be present.

(B) Every person acting as sn alternate
Director shall (except as regards power to appoint
an alternate and remneration) be subject in all
respects to the provisions of these Articles relating
to Directors and shall alone be responsible to the
Company for his own acts and defaults, and he shall
not be deemed to be the agent of or for the Director
appointing him. Any remuneration of any such
alternate Director shall be payable out of the
remuneration payable to the Director appointing him,
and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between
the alternate and the Director appointing him.

4 resolution in writing signed by all of the
Directors for the time being entitled to receive
notice of a meeting of the Directors shall be as
valid and effectual as if it had been passed at a
meeting of the Directors duly convened and held.

Any such resolution may consist of several documents
in the like form each gigned by one or more Directors.

No person shall be or become incapable of being
appointed a Director by reason of his having attained
the age of seventy or any other age nor shall any
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special notice be reguired in connection with thg
appointment or the approval of the appointment of
such person, and no Director shall vacate his office
at any time by reason of the fact that he has
attained the age of sevenby or any other age.

The lirectors may Sfrom time to time appgint
one or more of their body to hold any executive
office in the management of the business of the
Company including the office of Chairman or Deputy
Chairman or Managing ox deint lManaging or Deputy
or Assistant Managing Director as the Directors may
decide for such fixed term or without limitation as
to period and on such terms as they think fit, such
appointment to be agreed by the holder or holders
of a majority of the shares issued and entitling
the holders thereof for the time being to attend
and vote at Genersl Meetings of the Company.

A Director appointed to any executive office shall
(without prejudice to any claimr for damages for
breach of any service contract L.etween him and the
Company) if he ceases from any cause to hold the
office of Director ipso facto and immediately cease
to hold such executive office.

& Director holding such executive office as
aforesaid for a fixed period shall not be entitled
to resign as a Director of the Company and
Regulation 88(c) in Part I o2 Table A shall be
modified accordingly.

very instrument o which the ~~al shall be
affixed shall be signed by a Direc*or or by some
other person appointed by the Directors for that
purpose and shall be countersigned by the Secretary )
or by a second Director or by some other person
gppointed by the Directors for the purpose and
Regulation 113 of Part I Table A shall be modified
accordingly.
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Notice of new acoounting reference
date given dusing the course of an
accournting reference period

Pursuant tosection 3(1) of the Companies Act 1976
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1) COMPANY NO: 238809 The Companies Aect 1985
' At Company Limited by Shares

Special Wegolution

of

BROCKLERURST-WHISTON AMALGAMATED LIMITED
Passed the 3lsk day of Ockooel 1986

At an Extraordinary General Meeting of the Company duly convened
and he'd at  The 01d Railway Station, Mildenhall, Suffolk

the following Resclutioms were duly passed as SPECIAL
RESOLUTIONS of the Company, viz:

RESOLUTION

1 That the capital of the company be and is hereby duly increased from
the sum of £1,001,000 to the sum of £2,000,000 by the addition thereto
of 1,998,000 Ordinary Shares of 50p each, such shares to rank pari
passu with the existing Ordinary Shares in the capital of the company.

2 That the Directors be and are hereby duly authorised to issue the
new shares created by Resolution 1 above within a period of five years
from the date hereof.

3 That Clause 5 of the Memorandum of Association of the company be amende;
to show the new share capital -

“QA:‘,&
i Ns£§$3:
é‘? - 5:2»\ Yy
ST "‘\\i

. S
NS Tl
CHATRMAN

GK/MLS/3794



“'é\\ COMPANIES FORM No. 123

J - % w L]
(E ] Notice of Increase
kol i mominal capital
se do not Pursuant to section 123 of the Companies Ac: 1985
'-ﬂgrgin
To the Registrar of Companies For official use  Company number

sla comfplnt:l I'" é,T ( TS':,"'i

. prafer.
)n:‘:'kgype,?:r Y | S i TR | 238809

block tettering  Name of company

+ BROCKLEHURST-WHISTON AMALGAMATED LIMITED

2 full name
iempany

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 2t mgr_ 9% the nominal capital of the company has been

increased by £ _899,000 beyond the registered capital of £ _1:001,000

copymustbe A COPY of the resolution authorising the increase is attached.5
ited or In some

ar form Approved 1 N8 conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
he registrar

shares have been or are to be issuad aro as follow:

the 1,998,000 new Ordinary Shares of 50p each shall rank pari passu
with the existing Ordinary Shares in the capital of the_ company.

Please tick hare if
) . continued overleaf

N ‘
\ IS .%}Ihwt(.

4 Signed Director]{Segrdtary)t Date .7
:pa:?ate igne {Director)[Segretary]t Date D\;Ml%
Presantor’s name address and For official Use
referance (if any): Genaral Saction Post reom
GIMP SECRETARIAL & FINANCE /‘ﬂ:.a..‘..g i
LIMITED L RN ‘:\.\
5/7 Singer Street \‘k 4’3’ 2\
London EC2A 4QA NN Titng
GK/MLS/ 1120 \3@%@%& /s




COMPANY HO: (238309 Tha Companies Act 1985
17 Company Limited by Shares

w

Special Regolution

of
BROCKLEHURST-WHISTON AMALGAMATED
LIMITED
Passed the - 22 day of January 19 g7

At an Extraordinary General Heeting of the Company duly convened
and held at The 01d Railway Station, Mildenhall, Suffolk

the following Resclutions were duly passed as SPECIAL
RESOLUTION S of the Company, viz:

RESOLUTLON

1 That the Memorandum of Association of the company be
amended as follows:-

2 That the Clause as presented to the meeting be adopted
as Clause 3(6) of the Memorandum of the company and the
existing clauses 3(6) to 3(30) be renumbered 3(7) to 3{31).

L AFEdI)
%%“ » oy,

-
] v,

L
o™

CHAL RMAN

PR Ty PR

~ i

GK/1120



e

To carry on the business of retailers and wholesalers of wines
and spirits of any and every description; to carry on the
business of licensed victuallers, off-licence proprietors,
tavern, hotel and lodginghouse keepers, . caterers and
purveyors of refreshments and stores of every description and
tobacconists of all kinds; to,-carry on business as distiliers,
brewers and manufacturers ¢f and retail and wholesale dealers
in ale, ‘beer, stout, porter, wines, spirits, aerated waters and
liquors of any and every. description whether intoxicating or
otherwise and of bottles, tins and casks and other receptacles
for the same and of hops, grain, malt, meal, yeast and .l
other materials and things capable of being used in connection
with any such manufacturing or businesses; and to carry on
any other trade or business whatsoever of a like and similar
nature.
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COMPANY NG: 238809 The Companies aAct 1948~85
Company Limited by Shares
RESOLUTIONS
of

BROCKLEHURST~WHISTON AMALGAMATED LIMITED

Passed the Twentythird day of August, 1993

At an Extraordinary General Meeting of the Company duly convened
and held at The old Railway Station, Mildenhall, Suffolk, the
following Resclution was duly passed as SPECIAL RESOLUTIONS of
the Company, viz:-—

S8PECTAL RESOLUTIONS

1. That all the 1,000,000 Deferred Shares of £1 each in the
capital of the Company be and are hereby sub-divided into
2,000,000 Deferred Sharves of 50 pence each.

2. That the 2,000,000 Def&gred Shares of 50 pence each in the
capital of the Company as sub-divided by Resolution 1 above
be and are hereby convertved into 2,000,000 Ordinary Shares
of 50 pence each ranking pari passu with the existing
Ordinary Shares of 50 pence in the capital of the Company.

3. That Clause 5 cf the Company's Memorandum of Association be
and is herasby duly deleted and that the following be and is
herebhy adoptad as a new Clause 5 in place thereof:-

"5, The Share Capital of the Company is £2,000, 000 divided
‘ into 4,000,000 Ordinary Shares of S50 pence sach."

SE A et

4. That Article 6 of the Articles of Association be and is
hereby deleted and Articles 7 to 27 be and are hereby re-
numbered as Articles 6 to 26 accordingly.
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sub-divisionn,

Rlease do not
whitg in
this margin

To the Registrar of Companies
Flease cornplate

COMPANIES FORM No. 122

MNotice of consolidatio
redemption or

cancellation of shares, or conversi
ré-conversion of stock into shares

ny division,

omn,

Pursuant to section 122 of the Companies Act 1985

For official use Company number

P= oy

legibly, prefarably | I 238809
in black typa, or L
bold black lettering  Nama of company
«  BROCKLEHURST-WHISTON AMALGAMATED LIMTTED
* insers full namae
of company -
gives notice that:
By Special Resolutions duly passed on 23rd August, 1993 -
1. A1l the 1,000,000 Deferred Shares of £1 each in the capital of
of the Company sub-divided into 2,000,000 Deferred Shares of
50 pence each
2. That the 2,000,000 Deferred Shares of 50 pence each in the
capital of the Company as sub-divided above converted into
2,000,000 Ordinary Shares of 50 pence each ranking pari passu
with the existing Ordinary Shares of 50 pence each in the capital
of the Company.
)
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Presentor’s name address and
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