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Do solemnly and sincerely declare thatb T am () ...g....s.olini;b.nr....of_..the..“
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And that il the requirements of the Companies Act, 1948, in respech of

matt%rs precedent to the registration of the gaid Company and inci&ent‘ml
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théreﬁo haye becn complied with, And I make this solemn Decla,r?;‘_wion b
. conscientiously believing the same t0 be true and by virtue of the plowsmnsf«

of the Statubory Declarations Act, 183D,

g%, Austin Friars
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CERTIFICATE OF INCORPORATION

I HEREBY CERTIFY that G.B. BRITTON & SONS (HOLDINGS)

LINITED is this day Incorporated under the Companies Act, 1948,

and that the Company i1s LIMITED
GIVEN under my hand, at this
day of One thousand nine hundred and fifty one.

Reglstrar of Companies. q
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MEMORANDUM OF ASSCCIATION I ;
A

- f — g . 0 ‘ - ’ . » ‘\> !
° ™ o»mm@s

E Y JORALELLED)
G, B. BRITTON & SOFNS (HOLDINGS) LIMITED«eQ‘ﬁgﬁﬁ;Jr

1. The name of the Company Lg "G. B. BRITTON & SONS (HOIDINGS) @
LIMITED", '

2. The Reglstersd OfTlce of ‘the Company will bs situste in
England.

3. The objects for which the Company is established are :.

(1) To acguire not less than 90% of the lssued shere
capltal of &, B. Britton & Sons Limibted for such
consideration, whether in fully paid-up shares or
otherwlse, and on such terms and conditions sa the
Company shall think f£i%,

(2) To carry on the kusiness of Manufacturegﬁoof snd
whélesale and retall dealeors in Boots, es, Slippers,
Loggings and any other.articies wh cﬁ'can be
convenlently dealt ln or manufactured In conjunction
therewlth, and to buy, sell, prepare for markeb,
menipulate, import and export Boobs, Shoes, Slippers,
Leggings, Leathor, Nails, Linen linings, Laces, Thread,
Dotton, Resin, O1ils, Wax articles, Pollshes and
preparations of all kinds and to buy, ssll,
manufacture end deal in artioles, preparations and
compounds’'of all klnds used in memufacturing Boota,
Shoes, $lippors, Loggings shd foot ocoverings of all
klnds used In manufacburing Boots, Shoeg, Slippsers
end Leggings and all kinds of Leathér, Rubber and
Leather, and Rubber Goods, Grindery, end Boé¥ and Shoe
requlgites of all kinds,

(3) To carry on the tusiness of Leather or Rubber Merchants,
closed upper manufacturers and Dealers, Hide and Skin
Merchants, Currlers and Qurriers Grease, Wax and @i}
Merchants, Wholesale and Rotall dealers in and
manufacfurers of Saddlery, Hides, Skins, Horns, Hoofs,
Bones', Wool, Halr, Glue, Glue Pieces, Tallow, Sxtracts,
Chemioals, Currier's and Tanner's materials of all
kinda, and Goods Fabriog, Substances and Materials
employed In, or useful for the production of any
goods dealt in by the Cofpany, Genersl Merchants,
Warehousemen, Wharfingers, Box, Case and Paoking
Manufacturers, Storokeepers and General Contraoctors,
and to manipulate and denl (both wholesale and retail)
in all deseriptions of Plant, Machinery, AgparatugJJ?,

- gfva’
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(4)

(8)

(7)

(8)

(9)

(10)

_wlth such Investmenta.

Raw Materials, Artlcles and things which are or
con be used in comnection with any of the above
businesgses or any operations connegtedﬁﬁherewith,
sand any other business or businesges amalogous

to any of those above specifically mentlioned

or usually carried on, or which 1t may be
consldersd advax.bageous to carry on in connectlon
therewlth.

SRS iy S A
N t
Lo T

“‘Y;.:“;\' '_b‘: v - - C o : g

Te oarry on any other buslness or activity and do
anything of any nature which mey seem to the ,
Company capable ¢f being convenlentliy carried on
or done in oconnectlon with the above, or ot
calenlated directly or indirectly to enhance the ﬁ
value of or render more profitable amy of the L
Compeny's business or property. &

To acquire for sny estate or interest and to

take optlons over, construct and develop any
property, real or personal, or rights of any

kind which may appear to be necessary or
convenlent for any business of the Company
including sharas end other Interests 1ln any
company the objects of which include the carrying
on of any business or activity within the objects
of thia Company.

To enter into eny guarantee, contrasct of indemnlty
or suretyship and in particular (without prejudlice i
to the génerdlity of the foregoing) te guarantee ‘
the payment of any principal moneys, premiums, 3
interest and other moneys secured by or payable i
under any obligations or securlties and the
payment of dividends and premiums on, and the
repayment of the capltal of, stocks and shares !
of ail kinds and descriptlons. : ﬁ

To lend money to, or grant or provide oredlt or
financlal accommodation to any person or company
in any case in which such grent or provision is
consldered Llikely dlrectly or indlrectly to
further any of the objects of the Company or

the Interests of .Bts Members.

To invest any moneys of the Company not immedlatelyd !
requlred for the purposes of the business of the " |
Compeny in such investments (other then shares in %}
the Company or lts holdlng company, if any) and
in such manner as may from time to time be

determined, and to hold, sell or otherwlse deal

To amalgaw - . “h or enbter Into partnership or
any joint -+ w0 profit«sharing arrangement
with, or -’ ~Jerate or partiocipate In any
way with, sist er subsldlse any company

or person c. .ying on or proposing to carry on
sny buslli.gg within the objects of the ‘Company.

To borrow and ralse money and securs or
discharge any debt or obligation of or binding



(11)

(12)

(13)

(14)

(15)

(16)

(17)

on the Company in such manner as may be thought fit,
and in partlcoular by mortgages of or charged vwpon
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 creatlon
and lssus of debentures, debenturs stock or other
obligations or securitles of dny.description.

To sell, exchange, morbgage, let on rent, share of
profit; royalty or otherwlise, grant licences, easements,
optlons, servitudes and other rights over and in any
other manner deal with or dispose of tho undertaking,
property, assets, rights and effects of the Company

or any part thereof for such conslderation as may be
thought f1t, and In particular -for stocks, shares,
debentures or cther obligations or securitles, whether
fully or partly paid up, of any other conmpany.

To give any remuneratlion or other compensatlon or |
reward for servlces rendered or to be rendered in
placin% or procuring subgoription of, or otherwise
assisting in the issue of, any shares, debentures

or other securities of the Company or in or about the
formatlion of the Company or the conduct of ibs
businesas.

T egtablish o7 promote, or concur or partlclipate In
establishing or promoting any company the esbtabllishment
or promotion of which shall be considered desirable

in the interests of the Compeny and to subscribe for,
underwrite, purchase or obherwise acquire the shares,
stocks and securlibtles of any suchk company, or of @ny
company carrylng oun or proposing to carry on any
pusiness or activity within the objects of the

Comp:eny .

To prooure the registration or incorporation of the
Compeny in or under the laws of any place outside
Engl and .

To ‘subscribe or gaarantee money for any natlonal,
charitdable, benevolent, publlie, general or useMl
object, or for any axhibltion, or for any purpovse which
nay be congldered likely direotly or indlrectly to
Pupbher the objects of the Company or the Interests

of its Hembers.

To graut penslons ox gratulties to any offlcers or
employees oxr ex~offlicers or ox-cmployees of the
Cowmpany, or of 1ts predecessors in tusiness or of

ity holding company or subsldlary companies (if any)
or to the pelations, conmections or dependants of any
suoh personsg, and %o pstablish or support any
sagociations, instltutions, clubs,. bullding and
housging schemes, funds and trusts wnich may be
consldered caloulated to beneflt any such persons or
otherwise advence the interests of the Company or of

its Members.

To act as secrebarlies, masnagers, reglstrars or
transfer agents for any other company .




(18) To dlstribute emy of the property of the Compsny
among its Members in specle or kind. _

(19) To do all or any of the things or matters afore.
. said in any part of. the world and elther ag
‘principals, agents, contractors, trustees or
otherwlse and by or through trustees, agente op i
otherwise and either alone or in conjunction with
others. .

el e S e ot L RN S L

And it 1s hereby declared that the word sompany® in
- this clense, except where used In reference to thig

o Company, shall be deemed to include any partnership or

2 ' other body of personas, whether-incorporﬁ@ed'or not

g incorporated, and whother domiciled in the United Kingdom
o or slsewhere, and thbt the objects specified. in the

; diflerent paragraphs' of thig clause shall not , except
where the context ¢xproysly so requires, be in anywlige
Limited or restricted by reforence to or” iAference from

each of the seid paragraphs defined the objdcts of &
separate, distinct and independunt compaxny . ]

4. The I1ability of the Members is limlted.

5. The share capital of the Company 1 £100, divided
into 400 ghiares of 5a. each, and the Company shall have
the power to divide the orlginal or any #ncirenged capital
dnto soversl ¢laspes, and to attach therato any
proferential, deferred, qualified or other special rightas,
privileges, restrictions o condltlons. - '




WE, the several persons whose names and addresses are .
gubgsoribed, are desirous of being formed into a Compsny,
in pursuance of this Memor

andum of Association, and we
‘f nespectlively agree to take the number of ,Bhares in the
‘ capltal of the Company set opposite our res

pectlvé names.

NAMES ; ADDRESSES AND DESCRIPTIONS OF Number of Shares
SUBSCRIBERS. «talten by each
Subscriber.

e £ ‘/’V)W | o OGue -

Bo.f* f‘:la«.ufu@ om0

:Hﬂ-;‘;v/oo'!’b %/lwé,‘,ﬂ L\J‘{,ﬁ Lgm(_‘,,é,-‘ | I
foeKiben vias [""‘"L&f/‘\u:,ub

(Hos.
Rote thame frctinen

/ L]
DATED theM«i‘Ld&y-of < e s 1LBBY.

WITNESS to the ebove signaturssi-

SNIIWTS

!

B s,

Crtnshont,.

A
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IHE CONMPANIES AGT, 1948,

COMPANY LIMITED BY SHARES.[

ARTICLES OF ASS0¢IATION

«- Of =

G. B. BRITTON & SONS (HOLDINGS) IMLTED

9% 8

! ¢
' |
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v oy 2 . e e Rl

TARLE YAY .,

1. Sublect as herevinafter provided and except where the
game are varled by or inconsistent with these presents, the
Regulatlone contained in Part II of Table "A" in the First
Schedule {o the Companles Act, 1948, shall apply to the
Company. Subject as aforessid references hervin to
Regulations in Table MA" shall be construed as reforrlng to !
those contalned in Part 1 thereof. !

BUS INESS

2. The Board on behalf of the Company shall go soon as
posslible after the Incorporation of the Company malke offers
to the sharaholders of the Company whose name ls set forth in
Clause 3 (1) of the Memorandum of Assoclation to acquire the
shares held by them In such Company for such consideration and
upon such terms and condltlons as the Board may think fit, and
shall take all steps which they way deom necessary or expoedlent
in connectlion with, the .acquisgiticn of the gaid shares of any of
them. No objectlon shall be &:irun Uo the temms of sunh offers.
and the acqulgition of the mald shaves or to any matter arlalng
theroout on the grounds that all or any of the Directors of the
Company as directors and shareholders of the sald Company -
referred to in Clause 3 (1) of the Memorandum of Assoclation
are personally Interested thewelin and do not constitube an
independant Board or thalt they are prownwters of tho Company or
atand in a fiduciary positlon or melabtlon to the Company, nor
shall they or any of them be accountable for any beneflts or
profits derived by them in respect of the sald zoquizition of
shares,

SHARE CAPITAL AND SHARES .

3, The Share Cepital of the Company Lls £100 divided nto
400 fharea of 5s. each.

4, The Sharss shsll be under the control of the Directors,

who may allot end dlspose of or grant optlons over the same lo
such pgrsons, on such terms, and in such manner as they think

£it.
GENERAL MEATINGS

5. Subject to the provisions or the Act a Resolutlon in 3
writing signed by all the Members of the Company who would be



entitled to recelive notice of snd to attend and vobe at g
General Meebing at which such Regoiutlon was to he

proposed or by thelr dnly appointed Attorneys shall be as ;
valld end effectual as 1f it had been passed ab a General .,
Heeting of the Cowmpany duly convened and held, Any such 'ﬂﬁ
Regolution may conslst of several documents. in the ;Like i
form each signod by one or more of the Members or thelr
Attorneys and signature in the case of a corporate body
vinlch 1s a Hember shall be sufficlent if made by a

Director bhereof or 1ts duly appointed Attomey.

Regulation 5 of Part II of Table "A" shell not apply.

6. In every notlce calling a General Meeting of the
Company there shall appear wibh ressonable prominence a _
statement that a Nember emnblitled Lo attend and wote is ' |
entitled to eppoint a proxy bo attend and vote Instead :

of him and that a proxy need not also be a Member. %Q
DIRECTORS | ‘f-

7. Unless and untll detemmined by the Company in
eneral Meoting the number of Dlrectors shall be not
less taan two nor more than Iilve.

8. A Director may wote as a Director in regard to
eny centract or arrangement In whlich he lg Iuterested ox
upon any matter arlsing thereout, and if he shall =0 wbte
his vote shall be counted and he shall be rechkousd in '
estimating a Guorum when any such contract or arranje.ent
is under consideratlon; and Clause 84 in Part I of
Tavle "AY ghall be modified accordingly.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

/&/ wllor '

P&-QLCCGL“ '

G’fe: .
ﬂwﬁv %mphfw%M4~-

-~
DATED the E.«utu,..m day of Jd towe , 195L.

WITNESS to the above slgnatures:-

WW

l+

Roatd.

Smw—»
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DUFLICATE FOR THHE FILE

N°-4~ﬂ(~';(552|
Certifitate of Fncorporation
¥ Foerehy Certily, o
G, B, BRITTON. & SONS (HOLDINGE). LIMENED. .o

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this ........FH@AEAG5R.... ... day of
;'[ ...... A5 5 ¢ BN One Thousand Nine Hundred and Fiftyﬂ—one.
" C,/" \.g/ b f;(.,./“q”{

Registrar of Companies

Certificate (M‘%ﬂv\ Qfo-. %P&mgﬁf: \"CL.J'

recezvad b y
‘”" %M éea. Date?z“&’"s_‘
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AL VR Y N R
No. 496652. -’ x e N,

“ /
The Companies Act, 1948.% '

So —_—
COMPANY LIMITED BY SHARES.

B. BRITTON & SONS (HOLDINGS) LIMITED

At an BXERAORDINARY GIENERAL MEBLING of G- B, BRITroxN & SONS
(Horpines) Tiyrren duly convened and held at Lodge Road, Kingswood,
Buistol, on the 12th day of July, 1951, the following Resolutions were duly
passed as SPECTAL RESOLUPIONS ; — :

SPECTAL RESOLUTIONS.

L TEA'T the capital of the Company be increased from £100 to
£102,425 by the creation of 409, 300 additional Ordinary Sharves
of 5s. each and that the said increase of capital be with a view
to the acquisition of the entire issued sharve capltal ot (. B.
Britton & Sons Limited in accordanee with the terms of Offers
dated the 25th day of June 1951 to the holders ¢t the 5 pes cent.
Non-Cumulative Preference Shaves of £1°cach’ and the 5 per
cent. Non-Cnumulative Participating Second Preference Shares
of £1 cach and the Ordinary Shares of £1 each in G. B. Britton
& Sons Limited and that the Board he directed to allot 33,000
Ordinary Shaves of 8s. each in the Company credited as fully
paid to ‘the holders of the issued § per cent. Non-Cumulative
Prefevence Shaves of £1. each in G. B. Britton & Sons Limited
and to allot 14,300 Oxd mmy Shares of 5s. each credited as fully
paid to the %olders of the 5 per cent, Non-Cumulative Partici-

pating Second Plefownce Shares of £1 vach in G. 3. Britton

& Sons Limited and to allot 362,400 Ordinary Shares of 5s. each

eredited as fuily paid to the ]101(1018 of the issued Oldumry """"'imm.
Shaves of £1 eaeh in G. B. Britton & Sons Limited in accordance

with the said Offers &nd that the said 409,300 Ordinary Shalusi S, r
of 5s. each in the Company shall vank pari passu with thef !

existing Ordinary Shares of the Company. S

2. THA'T the capital of the Company be inereased from £102,42 Q"’" =)
to £170,000 by the ereatisn of 60,000 6 per cent. ‘%edeemable"h N
Cumulative Preference Shares of £1 cach conferring upon thxp- PO
holders the speeial righits and privileges and surijecting theniay
to the provisions and restrictions specified in Article 9 of the,
Axticles of Association referred to in Resolution 3 helow and by
the ereation of 30,300 additional Ordinary Shares of 5s. each.

3. THAT the regulations contained in the printed document=—" "Tr-:
submitted to the meeting and for the purposes of 1dent1ﬁcat10n o ™
subseribed by the Chairman thereof, be and they ave helepy &2
approved and adopted as the Axticles of Association £ o)
Company in substitution for and to the exclusion ¢E2
existing Articles thereof.

Clueirman. /-



f

Lo

e

e ATL/REH PRIVATE & CONFIDENPIAL 13th Ay
! ;

L

B T

e T et

I

W 66 B oL

e, .fz‘l %-.}? i
. LAWS & CO. 27 ST, NICHOLAS STREEY k\,/\,f

%

JC Ordinary Shores available to our clilents ot these prices, frve
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b Bpsferonco Shavoss d
3

A TIALOW LAWY ‘3
Te b ATy AND STOCK EXCHAN :
STOCK & SHARK BROKERS
TELEPHONE 21408 (3 LINES)

TELEGSRAMS *t SPES, BRISTOL"

POV Y

Denr Sirs, :

G B. BRITTON & SONS (HOIDINGS) LIMITED. r

Placing of:~ 60,000 6% Rodoomnblo Cumulatilve Praforonso ;
gharos of £) oach, ,

105,000 Ovalnony Sheros of 5/- ooche

—Ta L]

. Wo orelogn a copy of the Advoxniiluorumt to bo publisboq
1 "Tho Westosm Dailly Pross oxd Biedshol Mirker" on Mordey noxt, )
16th July 1954, . .

Application hos boon mado %o fiho Commiftboe of tha Brighol
Stock Exchango for pormissim tio doal in ond {ow quodetion for tho
Proforonco Sharos o bo lgsuod and for tho igaaod Ordinary sharo i
copital of tho Compamy, namoly, 60,000 6% Rodocmsblo Guawlabive | o1
Proforonco Shapgnz of £1 oach and 409,700 Oxlinany Sharos of 5/ :
cach and subjoet Ho thiz bolng granbcd wo hove agreed o subsvrlibo, i
or procura abbicribors for, bho wholo of Sho Proforenes fhares ob 4
tha pricc -of 20/3d per 'shave and Lo purchose on procuro purchasers &
for 105,000 Ordinary Shares ab Ghe price of 6/3d per share. i

\fa propose to make the Prefererce Shoras and tho

of gbomp duby but subjecl to Lthe usnal scales of commiaslon,

A TR A O

Subject to the grant of quotatlion 1t ls proposed e shart .
deallngs on Friday, 20th July. ,

ﬁelivar'y of the Praference Shares will he by means of
Latters of Aliobment renounceable np to ond lncluding 30bth Anpgugd .. %
1951, The Ordinary Shares will be for setblement l4th A;ugus;j?al’ “ﬁ‘.‘- i,
0

ST

ardd delivory will boe by meons of cerlilfied tronmsfers.

" Wo invite you to apply fov:- %

Profaronce Shopes @ 20/3d por shore, 4
anlfor : Ordinory Shoros @ 6/3d por gharo, £
sl wo shall be ploasod to allow you o glacing ' >
po~ shore on the Proforence Shares and 3d per shoro on the OQE#ary
thaveg,

>
?‘;d&

e e

- e ot =

Vo shall bo glod ©o rocoivo an lmmedlobe roply and as
magerds Gho Proforanco Shavas btho ohtnchod Form of Application
gtould bo comploted. Applisatlona for both Proforonco and
Ordinary Shores should bo sont %o us as soon as pogziblo and in
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Articley of Agsocintion

- - QF -

G. B. BRITTON & SONS (HOLDINGS)
LIMITED

(ddopted by Spevial Resalution dated 12 Juty 1951)

TABLE A,

1. The rvegulations in Table A in the First Schedule fo the
Companies Act, 1948, shall not apply to the Company.

INTERFIETATION,
2. To these presents if not inconsistent with the subject or
context :—

Whe words standing in the first column of the following Table
shall bear the meanings set opposite to them respectively in the
second column thereof,

‘Worns, MrANINGS,

Fow SF CesTEIET WE oW X F am

'The Act , . ... The Companies Act, 1948,

These presents .| Thege 2.ebicles of Association as now framed uy
as from time to time altered by special

resolution,
The Office  ...] The Registered Office of the Company.
The Seal ...l The Common Seal of the Company.
The United (irent Britain and Northern Ireland,
Kingdom

The Bosrd  ...| The Board of Directors of the Company or the
Directors present at a duly convened meeting
of Directors at which a quorum is present.
The Register ..| LTho Registes of Members of the Company.

To writing .| Wrikten or produced by any substitute for
writing, or partly written and partly so
) produced.

Paid up ... ...| Paiduporeredited nspaidup,

Words importing the singufar number only shall include the
plural nomber aud vice verse;

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




R i

T L C A

2
Words importing persons shall include corporations;

The expressions ‘‘ debenture’’ and ‘‘ debenture h.jder’ shall
include debenture stock and debentuye stockholder

The expression ‘“the Sccretary’’ shall include a temporary or
assistant Secretary and any person appointed by the Board to
perform any of the duties of the Secretary;

The expression ‘* dividend "’ shall include bonus;

Reference to any provision of the Act shall be construed as a
reference to such provision as modified by any Statute for the time
being in force,

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

BUSINESS.

4. The Company was incorporated with the objects (inter alia)
of acquiring not less than 909 of the issued share capital of G. B.
Britton & Sons Limited. The Company shall accordingly continue
to carry into effect Agreements for the acquisition of the issued share
capital of G. B, Britton & Sons Limited so far as the same are not
fully executed at the date of the adoption of these Articles with
such (if any) modifications as may be agreed upon and it is hereby
expressly declared that the validity of the said Agreements or any
such modifications thercof as aforesaid or the acqnisition of the
shares of the Company whose name is set forth in Clause 3 (1) of
the Memorandum of Association or any matter arising thereout shall
not be impeached on the ground that all or any of the Directors of
the Company as Directors and Sharcholders of the said Company
referred to in Clanse 3 (1) of the Memorandum of Association are
personally interested therein and do not constitute an independent
Board or that they are promoters of the Company or stand in a
fidueiary position or relation to the Company; nor shall they or any
of them be acconntahle for any benefits or profits cerived by them
in respect of the said nequisition of shaves and every person who at
any time becomes a Member of the Company shall be deemed
expressly to have approved and confirmed the said Agreement with
or without modification ns aforesaid.

5. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake may be under-
taken by the Board at s1ch time or times as it shall think fit, and
further may be sullered by it to be in abeyance, whether such
branch or kind of husiness may have been actually rommenced or not,
30 long as the Board may cem it expedient 1ot to cominence or
proceed with the same,
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6. The Office shall be at such place in England as the Board
shall from time to time appoint.

7. No patt of the funds of the Company shall be employed in
the subscription or purchase of or in loans upon the security of the
Company's shares or those of its holding company (if any) and the
Company shall not give, whether directly or indirectly, and whether
by means of a loan, guarantee, the provision of security or otherwise
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) nor make, or guarantee or provide
any security in connection 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 the Company at the date of adoption
of these presents is £170,000, divided into 00,000 ¢ per cent.
Redeemable Cumulative Preference Shaves of £1 each and 440,000
Ordinary Shaves of 5 shillings each.

9. The said 6 per cent. Redeemable Cumulative Preference
Shares ciidfle the holders theveof to the special »ight and
privileges and subject them to the vestrietions and provisions
{ollowing, namely : —-

(1) The said Redeemable Preference Shaves shall confer
on the holders thereof the right in priovity fo any
payment to the holders of any other class of shares to
be paid out of the profits of the Company available for
dividend and resolved to be distributed in vespect of
any finaneial year ov other period for which the Coni-
pang’s accounts are made up a fixed eumulative
preferential dividend at the rate of 6 per cent, pew
anmmm on the capital fox the timo heing paid up thercon
and the right on a vepayment of capital in o winiding
up or otherwise to receive yepayment of the capital
paid up theveon, and a preminm of 1s, 6d. per shave it
the resolution for such winding up or ovder for repuy-
ment s passed or made on or hefore 3lst Decemben
1961, a premium of 1s, per shaye if such resolution is
passed or order made alter 3ist Pecember 1961 but on
or before 31st December 1976 and a premium of 6d,
pex shave if sueh rosolution is passed or ovder made
after 31st December 1976 and so that i the event of
a vepayment of capital iavolving repayment of a part
only of the capital paid up on guch shares a propor-




(2)

(3

(4)

4

tionate part of the premium payable in accordance
with the above provisions shall become payable and
together in any case with a sum equal to any arrears
ov deficiency of the fixed cumulative preferential
dividend (whether carned ox declared or not) calculated
down to the actual date of such veturn of capital but
shall confer no further right to participate in the
profits or assets of the Company.

The holders ol the said Redeemable Preference Shares
shall have no right as such to receive notice of or to
attend or vote at any general meceting of the Company
held on or hefore 31st Decembey, 1976 unless either
(@) at the date of the notice convening the meeting the
dividend on sueh shaves o any part thereof is six
months in arvear (for which purpose such dividend
shall he deemed to he payable half-yearly on Ist
January and 1st July in every year) ox (b) the business
of the meeting includes the consideration of a resolution
for winding up the Company or reducing=<its capital,
or sanctioning the sale of its undertaking or any
resolution directly and adversely affecting any of the
special rights and privileges attached to tho said
Preference Shaves. The holders of the said Redeem-
able Preference Shaves shall have the right to receive
notice of and fo attend and vote at any General
Meeting of the Company held after 31st Decembex 1976.

Subjec: to the provisions of Seetion 58 of the Aet, the
Company may at any time atler 3lst December 1961
upon giving to the holders of the said Redeemable
Preference Shares not less than three months’ previous
notice in writing ol ity intention in that behalf, vedeem
the said Redesmable Pvelerence Shares or any part
thexeof, for the time being outstanding at 21s. per shave
for shayes redeemed on ov hefore 31st Deceruber 1976
together with all aceruals of the fixed dividend thereon
(whether curned or declared or not) down to the date
of redemption thereof,

Irll ‘the event of a partinl redemption under the pro-
visions of pavagraph (3) ol this Article the particular
shares to e redeemed shall be seleeted by a drawing
to be made in sueh manner as the Board shall determine
ag convenient for selecting the number of shares
]..'(‘(11151'0(1 to be drawn, every such drawing to be made
m the presence of a Notary Public or of a Solicitor of
the Supreme Court.
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(5) Any of the said Redeemable Preference Shares which
ghall not have been redeemed under the foregoing
provisions of this Axrticle on or hefore 3lst December
1976 shall be redeemed by the Company on 1st January
1977 ox so soon thercalter as such redemption ean be
effected in accordance with law at the price of 20s. 6.
per shave and the Company shall aceordingly pay on
that date or so soon thercafter as aforesaid to the
holders of the said sharves the capital paid up thereon
together with dividend thereon caleulated as provided
by paragraph (1) of this Article and the said premium
of 6d. per share.

(6) The dividend or inierest on any shares hecoming liable
to redemption under the foregoing provisions shall
cease to accrue as from the due date for redemption
thereon unless, upon the holder of sueh shares
demanding, on or after the date and at the place fixed
for redemption, payment of the redemption moneys

_payable in respeet thereof and tendering the certificates
for such shaves and a receipt for the redemption
moneys duly signed and authentieated in such manner
as the Company may reasonably require, payment of
the redemption moneys shall be rofused.

10, Without prejudice to any special rights previously con-
ferred on the holders of any shares or class of shares, any share in
the Company may he issued with or have attached thereto such
preferred, deferred or other special rights or such restrictions,
whether in regard to dividend, vobing, return of capital or otherwise
as the Company may from time to time by resolution determine,

11. Subject to the provisions of section 58 of the Act, any
preference shares muy be issued on the terms that they are, or af the
option of the Company are to be linble, to be redeemed on such Lerms
and in such manner as the Company may by special resolution

determine,

MODIFICATION OF RIGHTS.

12, Subject to the provisions of section 72 of the Act, all or
any of the special rights and privileges for the time being attached
to any class of shares for the time being issued may from time to
time (whether or not the Company is being wound up) be altered
or abrogated with the cousent in writing of the holders of not less
than three-fourths of the issued shares of that class or with the
sanction of an extraordinary resolution passed at a separate general
meeting of the holders of such shares. To any such separate general
meeting all the provisions of these presents as to general meetings




e T e

B o U

F = S

-

PRNEE T

— s

6

of the (‘ompany shall mulatis mutandis app]y, but so that the neces-
sary quorum shall be two persons at Jeast holding or representing by
proxy not less than one-third of the issued sha,.res of the class, that
every holder of shares of the class shall be entitled on a poll to one
vote for every such share held by him, and that if at any adjourned
meeting of such holders a quorum as ahove defined be not present
those of such holders who are present shall be a quorum.

13. The special rights conferred upon the holders of any shares
or class of shares shall not, unless otherwise expressly provided by
the conditions of issue of such shares, he deemed to be altered by the
creation or issve of further shares ranking puri passu therewith.
In particular the special rights conferred upon.the holders of the
6 per cent. Redeemable (‘umulative 1’veference Shares shall not
be deemed to be altered by the ereation oy issue of further Prefer-
ence Shares redeemable or otlerwige ranking for dividend or
repayment of capital puri passu therewith (irvespective of the
rate of dividend payable upon such further Preference Shares or
whether they ave redeemable or nof and if redeemable irrespective
of the date or dates on ov after or hefore which or the premium,
il any, at which sueh further Redeemable Preference Shares arve
or are liable to he redeemed or of the premium on such further
Preference Shares payable on a repayment of capital in a winding
up or otherwise or the proportionate part of sueh premium payable
on a repayment of eapital involving repayment of a part only of
the capital paid up on such further Preference Shaves) provided
only that the aggregate nominal amount of the said 6 per cent.
Redeemable Cumulative Preference Shares and of all such
further Preference Shaves forr the time being issued shall not at
any time execed. the fotal nominal amount of the issued Ordinary
Shares and the amount of any share premium aceount for the time
being of the Company, except with the eonsent or sanction of the
holders of the said Redeemabile Preference Shaves and of such
further Preference Shaves given in manner hereinbefore provided.

SILARES,

14. Rubject to the provisions of these presents, the unissued
shares of the Company shall be at the disposnl 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, bus so that no

shares shall be issued at o discount; except in accordance with section

57 of the Act,

4l f .
- 15, The (Jompan)'r may exercise the powers of paying commis-
sions conflerrcd by section 53 of the Act, provided that the rate ov
amount of the commission paid or agreed to be paid and the number
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of shares which persons have agreed for o 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 same is paid are
issned 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 partly in one way
and partly in the other. The Company may also on any issue of
shares pay such brokerage as may be lawful,

18. If any shares of the Company are issued for the purpose

of raising money to defray the expenses of the construction of any

works or buildings or the provision of any plant which cannot be
made profitable for a lengthened period, the Company may, subject
to the conditions and restrictions mentioned in section 65 of the
Act, pay infierest on 8o muoch of such share capitnl as is for the time
being paid up and may charge the sume to capital ag part of the
cost of construction of the works or buildings or the provision of
plant,

17. Except as ordered by a Court of competent jurisdiction or
as by law required, no person shall he recognised by the Company as
holding any share upon any trust, and the Company shall not he
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.

18, Hvery person whose name is entered as a Member in the
Register shall he entitled, without payment, to receive within one
month after allotment or Jodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate for all
his shares of any one class, or several cortificates each for one or
more of his shares of such class upon payment of such sum, not
exceeding two shillings and sixpence, 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 fo
one of several joint holders shall he sufficient delivery to all,

19. If a share certificate be defaced, lost or destroyed it may
be replaced on payment of such fee {if any) not exceeding one shilling
and on such terms (if any) as to evidence and indemnity and payment

of the out-of-pocket expenses of the Company of investigating such
evidence as the Board may think fit and, in case of defacement, on

delivery of the old certificate to the eompany. It a Member shall
sell or transfer part of the Shaves comprised in his holding, he
shall he entitled to a Certificate for the balance without charge.
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LIEN.

90. "Ihe Company shall have a lien on every share (not being a
fully paid share) for all moneys, whether presently payable or not,
called or pavable at o fixed time in respect of 'such share, and the
Company +F11 also have a first and pammc?unt 11e¥1 and cl.mrge on all
shares {oth r ¢han fully paid sh ares) standl‘ng'rgglstered in the name
of a single Member for all the debts and liahilities of such M:ember
or his estate to the Company, and that whether the same sh: i have
been ineurred hefore or after notice to the Company of any equitable
or other interest of any person other than suen 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 joiut debts
or liahilities of such Member or his estate and any other person
whether a Member of the Company or not. The Company'’s lien on
a share shall extend to all dividends payable thercon, But the Board
may at any time declare any share to he wholly or in part exempt
from the provisions of this Article.

91, The Company may sell, in such manner as the Board may
think fit, any share on which the Company has a lien, but no sale

shall he made unless some sum in respeet 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:
ghall have been given ta the holder for the time heing of the share or

fo the person entitled hy reason of his death or bankruptey to the.

share.

22. The net proceeds of sale shall be applied in or towards
payment or satisfaction of the debt or liahility in vespect whereof

the lien exists so far as the same is presently payable, and any. '
residue shall (subject to a like lien for debts or liabilities 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, Tor-

giving effect to any such sale the Board may anthorise 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
hound to see to the application of the purchase money, nor shall his

title to the shaves be affected hy any irregularity or invalidity in the.

proceedings in reference to the sale,

CALLS ON SHARES,

23. 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
premium) and not by the conditions of allotment thereof made pay-
ahle at fixed times, provided that no call shall exceed one-fourth of

a5
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the nominal amonntf the shares or he payable at less than one month
from the date fixed for payment of the lust previous call, and each
Member s}mll (subject to the Company giving to him at least fourteen
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

called on his shares. A call may be revoked or postponed as the
Board may determine.

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

25. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

96. If a sum called in respect of a share he not paid hefore or
on the day appointed for payment thereof the person from whom the
sum is due shall pay intercst 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 anunm, as the Board may determine, but
the Board shall be at liherty to waive payment of such interest wholly
or in part.

97. Any sum which, hy the terms of issue of a share, hecomes
payable on allotment or at any fixed date, whether on account of the
nominal amount of the share or by way of premium, shall for all the
purposes of these presents be deemed to be a coll duly made and
payable on the date on which, by the terms of issue, the same hecomes
payable, and in case of non-payment all the relevant provisions of
these presents as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payuble by virtue
of a call duly made and notified.

98. The Board may make arrangements on the issue of shares
for n difference hetween the holders in the amount of calls to be paid
and in the times of payment.

99. The Board may, if it thinks fit, reccive from any Member
willing to advance the same all or any part of the moneys uncalled
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 nt such rate, nob exceeding
(unless the Company in general meeting shall otherwise direct) 6 per
cent. per annum as may be agreed upon between the Board and the

Member paying such sum in advance.

'.i‘RANSFER OF SHARLES.
50. Subject ta such of the restrictions of these presents as may
be applicable; any Member may ¢ransfer all or any of his shares by

e dminfia
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sparveTer o writing o the peuzl wsnien form or i any other for
ATt A - ‘
ikt itz Board may approve.

2y, Tke instrumwent of transfer of & share skall ke executed by
£

4tk the trarsferor and the transferee, am«i‘ the transierar shell he
Jesroed ¢ remain the Lalder of the chare ortil ke narse of the trans-
ture 3z erteved in the Register in respect theresf. Al Instraments ,d
iy, when registersd, chall he retained by the Company.

23 The Doard may, IB jts abeolute discrelizn zod withsat
sigmicy any reason therefor desline rezister any transfer of ;
hares ‘other than folly paid shares) to a persin of whera it shall @
ot apyrave. The Board may alsn decline o regisier any transfer
of ehares on which the Company has a len.

53 Thke Board may alsy decline to recsgnise 2oy Instroment |
of sraosier noless i— .

'g) Such Tee, 15t exceeding 156 shillings and sixpendce, as the
Board may from time o time reguize is paid fo the
Campany in respect thereoi;

i%) The instroment of transfer is lodged with the Company
acoompanied by the certificate of the shares to which it
relates, and soch cther evidence as the Board may reasen-

'y require 1o show the right of the trarsferor to make
the {rancier; and

{¢) The insirument of transfer is in respect of cniy one class i
of share, . |

$%. If the Board refuses to register a trapsfer it chall, within :
twormonths after the date on which the transfer was lodged, send to §
it transieree rotice of the refusal.

35. Thke Company shall be entitled to charge a fee of two

S -t P . - c
h:m%‘;-:- ard sixpence o0 the registration of every prekate, lettersof
2drinistraticn, certificate of death or marriage, power of attorney,
districzzs potite er other instrument relating to or affecting the
title to any share.

TRANIMISSION OF SHARES.

34, Inceseof the death of a Member the surviver or sUrvivors,

Toeeins decessed wasa joint kelder. and the executors er adminis-
traters of Le deseased. where be was o sale bulder, shall b2 the only
gez'szrs T Ex_’i by the Company as having any title to his shares;
tat nothing Letein contained shall release the estate of a deceased
st holder from any Hability in respect of any share jointly held
&y hira with other persons. ) - )
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37.  Any person becoming entitled to a share in consequence
of'the death or bankruptey of 4 Member may upon such evcildence
being pr.oduced a3 may from time to time he required by the Board
and subject as hereinafter provided either be registered himself as
holder of the share or elect to have soms person nominated by Li
registeved as the transferee thereof. P

38.‘ If the person so becoming entitled shall elect to he regis-
terfzd himself he shall deliver or send to the Company a notice in
writing signed by him, stating that he so elects. Tf he shall elect
to have his nominse registered he shall testify his election by
e}'ecuting to his nominee a transfer of such share. All the limita.
tions restrictions and provisions of these presents relating to the
right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as afcresaid as if the death
or bankruptey of the member had not oceurred and the notice or
transfer were a transfer executed by such Member,

39. A person becoming entitled to a share in consequence of
the death or bankruptcy of a Member shall be entitled to receive and
may give a discharge for any dividends or other moneys payable in
respect of the share, but he shall not be entitled in respect of 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.

FORFEITURE OF SHARES.

40. If a Member fail to pay any call or instalment of a call
on the day appointed for payment thereof, the Board may at any
time thereafter during such time as any part of such call or instal-
ment remains unpaid serve a notice on him requiring payment of
so much of the call or instalment as is unpaid, together with any
interest and expenses which may have accrued.

41. ‘The notice shall name a further day (not being less than
‘fourteen days from tte 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 to forfeiture shall

include surrender.

49. If the requiremeuts of any such notice as aforesaid be
not complied with, any share in respect of which-such notice has
been given may at any time thereafter, before payment of all calls
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or instalments, interest and expenses due in respect thereof has been
made. he forfeited by a resolution of the Board 1o that effect, Such

forfeiture shall include 21l dividends declared in respect of the
forfeited shares and not aetnally paid before the forfeiture.

43, When any share has heen forfeited. notice of the forfeiture
shall forthsith he given 1o the holder of the share or the person
entitled to the share by reason of the death or hankraptey of the
holder (as the cave mav he); but no forfeiture shall be in anv manner
invalidated by any omission or neglect to give such notice as
aforesaid.

44. A forfeited share shall be deemed to be the property of the
Company and may be sold, re-alloted or otherwise disposed of either
to the person who was, before forfeiture, the holder thereof or
entitled thereto or to any other person upem snch terms and in such
manner as the Board shall think fit, and ai any time before 2 sale
or disposition the forfeitine may be cancelled on such terms as the
Board may think fit.

45, A Member whose shares have hieen forfeited <hall cease to
be a Member in respect of the forfeited shares but shall, notwith-
standing, remain lishle to pay to the Company all moneys v hich at
the date of forfeiture were presently payable by him to the Company
in respect of the shares with interest thereon at such rate as the

Board may determine, not exceeding ten per cent. per annum, from
the date of forfeiture until payment.

46. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has begn
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all pcrsons claiming
to be entitled to the share. The Company may receive the considera-
tion (if any) given for the share on the sale or disposition thereof
and may execute o transfer of the share in favour of the person to
whom the same is sold or disposed of, and he shall thereupon be
registered as the holder of the share and shali not he bound to see
to the application of the purchase money (if any) nor shall his title
to the share be affected by any irregularity or invalidity in the pro-
ceedings in reference to the forfeiture, sale or disposal of the share.

STOCK.

47.  The Company may from time to timo by ordinary resolu-

blon convert any paid up shares into stock and may re-convert any
stock into paid up shares of any denomination,

48. The holders of stock m

' ay transfer the same ¢r any part
thereof in the same manner

and subject to the same regulations as
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and faubject. to which the shares from which the stock arose might
prev.musly to conversion have been transferred er as near ther?ato
as circumstances admit. The Board may from time to time fix the
minimum amount of stock transferable and restrict or forbid the
transfer of fractions of sueh minimum, but the minimum 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
stock held by them, have the same rights, privileges and advantages
as regards dividends, voting at general meetings of the Company
and other matters as if they held the shares from which the stock
arose, but no such privilege or advantage (except participation in
tiie 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.

50. All such of the provisions of these presents as are applic-
able to paid up shares shall apply to stock, and the words ‘‘ share”’
and ‘‘sharcholder’” herein shall include “‘stock’ and *‘stockholder ”,

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 heing of shares of any class or classes in proportion to
the number of such 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, which may offer,
allot, grant options over or otherwise dispose of them to such persons
and on such terms as it shall think fit.

53. The new shares shall be subject to all the provisions of
these presents with reference to the payment of calls, lien, tl'.-ansfer,
transmission, forfeiture and otherwise and, unless otherwise pro-
vided in accordance with the presents, shall be issued as Ordinary

Shares. |
ALTERATIONS OF CAPITAL.
54. The Company may .iom time fo time by ordinary

resolution :—-

(a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares,
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(b) Sub-uivice its shares or any of 't-'hem into shares of sxgaaller
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
holdevs 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 %o attach to unissued or new shares.

(¢) Cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by
any person and diminish the amount of its share capital
by the amount of the shares so cancelled.

And may also by special resolution :—

(d) Reduce its share capital and any capital redemption
reserve fund or any share premium acecuntinany:manner
and with and subject to any incident authorised and
consent required by law.

GENERAL MEETINGS.

55. The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other meetings in that
year, and not more than fifteen months shall elapse between the date
of one annual general meeting of the Company and that of the next.
Provided that, so long as the Company holds its first annual general
meeting within eightesn months of its imcorporation, it need not
hold it in the year of its incorporation or in the following year.
The annual general meeting shall he held at such time and place
as the Board shall appoint. v

56. All general meetings other than apnual general meetings
shall be called extraordinary general meetinys.

. 67. The Board may, whenever it thinks fit, convene an extra-
ordinary general meeting, and extrasrdinary gencral meetings shall
also be convened 6! wuch requisition, or, in defauit, may be convened
by such requisitionists, as provided by section 132 of the Act. If at
aLly time there are not within the United Kingdom sufficient
Directors capable of acting to form a quorum, any Director or any
two Members of the Company may convene an extraordinary general

meeting in the same manner as nearly as possible as that in which
meetings may be conveued by the Doard.
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NOTICE OF GENERAT, MEETINGS.

58. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting other than an annual
general meeting or a meeting for the passing of a special resolution
shall 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
to be sexved and of the day for which it is given, and shall specify
the place, the day and the hour of meeting, and, in the case of special
business, the general nature of that business. The notice convening
an annual general meeting shall specify the meeting as such, and
the notice convening a meeting to pass a special or extraordinary
resolution shall specify the intention to propose the resolution as 8
special or extraordinary resolution as the case may be. Notice of
every general meeting shall be given in manner hereinafter mentioned
to such persons as are, in accordance with the provisions of these
presents, entitled to receive such notices from the Company, and also
to the Auditors of the Company for the time being.

Provided that a meeting of the Company shall, notwithstanding

that it is called by shorter notice than that specified in this Article, .

be deemed to have heen duly called if it is so agreed :—

() In the case of a meeting called as the annual general meet-
ing by all the Members entitled to attend and vote
thereat; and

(b) In the case of any other meeting, by a majority in number
of the Me « bers having a right to attend and vote at the
meeting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that

right.

In every notice calling a meeting there shall appear with reason-
able prominence a statement that a Member ensitled to attend and
vote is entitled to appoint one or more proxies to attend and vote
instead of him and that a proxy necd not also be a Member.

59. The accidental omission to give notice of a meeting or (in
cases where instruments of proxy are sent out with the notice) the
accidental omission to send such instrument of proxy to, or the non-
receipt of notirn of a meeting or such instrument of proxy by, any
person eniitled Lo receive notice shall not invalidate the proceedings

at that meeting.

PROCEEDINGS AT GENERAL MERTINGS.

60. All business shall be deemed special that is tmns:aoted at
an extraordinary general meeting ax d also all business thfxt is tralis-
acted at an annual general meeting with the excepiion of the
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declaration and sanctioning of dividends, the consideration of the
accounts and halance 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, the fixing of the
Lamuneration of the Auditors and the voting of remuneration or
additional remuneration to the Directors.

6. No business shall be transacted at any general meeting
anless a quorum he present when the meoting proceeds to business,
Save as otherwise provided by these presents, 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 138 of the Act.

62. If within half an hour from the time appointed for the
meeting a 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 vhe same
time and place, or to such other day and at such other time or place
as the Board 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.

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.

64. TIf there be no such Chairman or deputy-Chairman, or if
at any meeting neither the Chairman nor the deputy-Chairman be
present within fifteen minutes after the time appointed for holding
the meeting, or if neither of them be willing to act as Chairman, the
Directors present shall choose one of their number to act, or if one
Director only he present he shall preside as Chairman if willing to
act. If no Director be present, or if all the Directors present decline

to take the chair, the Members present shall choose one of their
number to be Chairman.

65. The Chairman may, with the consent of any mesting at
which a quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting excepd
business which might lawfully have been transacted at the meeting
frqm whicl. the adjournment took place. When a meeting is
adjourned for thirty days or more notice of the adjourned meeting
sh:mll l?e given as in the case of an original 1'neeti‘ng: Save as afore-
said, it shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meet-i‘ng.
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66 At any general meeting a resolntion put to the vote of the
meeting shall be decided on a show of hands unless {before or on the
declaration of the result of the show of hands) a p611 be demanded
by the Chairman or hy at least three Members present in person
or by proxy and entitled to vote or by any Member or Members
present in person or by proxy and representing in the aggregate not
less than one-tenth of the total voting rights of all members having
the right to vote at the meeting or holdiny shares conferring a righi
to vote at the meeting on which there have been paid up sums in the
aggregate equal to not less than one-tenth of the total sum paid up on
all shares conferring that right. Unless a poll be so demanded, a
declaration by the Chairman that a resolution has, on a show of
hands, been carvied or carried unanimously or hy a particular
majority or not carried by a particular majority or lost, and an entry
to that effect in the book of proceedings of the Company shall he
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such a
resolution,

67. If any votes shall be counted which ought not to have been
counted or might have been rejected the error 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 Chairman of the
meeting, be of sufficient magnitude to vitiate the resolution.

68. If a poll be duly demanded the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

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

70. A poll demanded on the election of a Chairman, or on a
question of adjournment, shall be taken forthwith. A poll demandc?d
on any other question shall be taken ai; such time and place and in
such manner as the Chairman directs.

71. The demand for a poll shall not prevent the continunance
of a meeting for the transaction of any business thher than _the
question on which the poll has been demanded, and it may .be with-
drawn at any time before the next business is proceeded with.

VOTES OF MEMBERS.

72. Subject to any special terms as to voting upon which any
sharcs may be issued or may for the time l_)elng b.e held, on a show of
hands every Member who (being an individual) is present in person
or (being a corporation) is present by a representative duly
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authorised under section 139 of the Act shall have one voie, and on
a poll every Member who is present in person or by proxy shall have
one vote for cvery £1 nominal amount of share capital of which
he is the holder.

73. TIn 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. '

74. In accordance with section 139 of the Act a corporation
being & Member may by resolution of its directors or other governing
body authorise such person as it thinks fit to act as its representative
at any general meeting of the Company or of any class of members
of the Company and. the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he repre-
sents as that corporvation could exercise if it were an individual
Member of the Company.

78. A Member of unsound mind or in respect of whom an order
has been made by any Court having jurisdietion for the protection
of persons incapable of managing their own affairs may vote, whether
on a show of hands or on a poll, by his committee, curator bonis
or other person in the nature of 2 committee or curator bonis
appointed by such Court, and such committee, curator bonts or other
person may vote on & poll by proxy.

76. No Member shall be entitled to vote at any general meeting

unless all calls or other sums presently payable by him in respect
of shares in the Company have been paid.

77. No objection shall be raised to the qualification of any
voter except at the meeting or adi~urned meeting at which the vote
objected to is given or tendered, and eyery vote not disallowed at
such meeting shall be valid for all purposes. Any such objection

made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

78,

79. The instrument appointing a proxy shall be in writing
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 sv
authorised.

On a poll votes may be given either personally or by proxy.

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

Member may appoint more than one proxy to attend on the same
occasion,
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81, The instrument appointing a prox :
autorney or other authority (if any) indef whsirchaulilifl istt;(;gﬁzgeI;r()-f
notarially certified copy of such power or authority sh;zll b@
deposited at the Oflice {or at such other place in the Unitec’l Kin don?
as may be specified iti the notice convening the meeting) not lessgthan
forty-eight hours before the time appointed for holding the J‘neet'in
or adjourned meeting at which the person named in the instru.mengt
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-four
hours before the time appointed for the taking of the poll and in
default the instrument 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. The buard may, if it thinks fits, send out with the notice
of any meeting forms of instrument of proxy for use at the meeting
and, where it is desired to afford Members the opportunity of
instructing their proxies to vote for or against the resolutions to
be snhmitted to the meeting, such instruments of proxy shall be in
the form or to the effect following :—

&. B. Brirrow aND Sons (Horpings) LiMITED.

1/We, being a Member of the above-named Company, hereby
appoint
of
or failing him
of
as my /our proxy to vote for me/us and on my/our behalf
at the annual [or extraordinary, as the case moy be]
general meeting of the Company to be held on the

day of , 19 , and at any adjournment thereof.
Dated this day of , 19
Signature :
Address :

in favour of .
I desire to vote * — __ the Resolution(s) [where more than

against

one prowy is appointed add, in respect of Preference and/or

Ordinary Shares].
proxy holder will vole as he thinks fit and in

*Norte.—Unless otherwise directed, the
respect of the Member's total holding.
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83. A vote given in accordance with the terms of an instrumens
of proxy shall be valid notwithstanding the previous death or
insanity of the principal, or revocation of the instrument of proxy
or of the authority under which it was executed, or the transfer of
the share in respect of which the instrument of proxy is given, pro-
vided that no intimation in writing of such death, insanity, revoca~
tion or transfer shall have heen received by the Company at the
Office hefore the commencement of the meeting or adjourned meeting,
or the taling of the pi 11, at which the instrument of proxy is used.

DIRECTORS.

84, TUnless and vntil otherwise determined by the Company in
general meeting, the Directors shall be not less than three and not
more than seven in number.

85. Each Director shall have the power to appoint either
another Director or any person approved for that purpose by a
resolution of the Board to act as alternate Director in his place
during his absence and may at his discretion remove such alternate
Director. A person so appointed shall (except as vegards qualifica-
tion, power to appoint an alternate and remuneration) be subject in
all respects to the terms and conditions existing with reference to
the other Directors of the Company, and each alternate Director,
while so acting, shall exercise and discharge all the functions, powers
and duties as a Director of his appointor in such appointor’s absence.
Any Director acting as alternate shall have an additional vote for
each Dircctor for whom he acts as alternate. An alternate Director
shall #pso facto cease to be am alternate Director if his appointor
ceases for any reason to be a Director, provided that if any Director
refires by rotation or otherwise but is re-elected at the same meeting,
any appointment made by him pursvant to this Article which was in
force immediately before his retirement shall remain in force as
. 2ough he had not retired.

86. All appointments and removals of an alternate Director
shall be effected by instrument in writing delivered at the Office and
signed by the appointor.

87. Tach of the Directors, other than the Chairman of the
Board, shall be entitled to remuneration at the rate of £200 per
anuum and the Chairman shall be entitled to remuneration at the
rate of £250 per annum. The Directors shall also be entitled to such
additional remuneration (if any) as shall from time to time be deter-
mined by the Company in general meeting, and such additional
remuneration shall b= divided among thr Directors as the Board may
by resolution d .- ~.  or, failing such determination, equally,
except that in - - +any Director holding office for less than a

[,
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year shall only rank in such division in proportion to the period
during which he has held oflice during such year. The Directors
(including alternate Directors) shall also be entitled to be paid their
reasonahle travelling, hotel and incidental expenses of attending and
returning from meetings of the Board or committees of the Board

or general meetings or otherwise incurred while engaged on the
husiness of the Company.

88. Any Director who, by request, performs sperial sesvices or
goes or resides nhroad for any purposes of the Company may be paid
such exira remuneration by way of salary, percentage of profits or
otherwise as the Board may determine.

89, A Director of the Company may be or become a Jirector
or other officer of or otherwise interested in any company promoted
by the Company or in which the Company may be interested, and
no sach Director shall be accountable for any remuneration or other
benefits received by him as a director or officer of or from his interest
in such other ccmpany. The Board may also exercise the voting
power conferred by the shares in any other company held or owned
by the Company in such manner in all respects as it thinks fit, includ-
ing 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 ahout to become a director or officer of such other company
and as such, or in any other manner, is or may be interested in tho
exercise of sucl. voting rights in. ranner aforesaid,

90. () A Director may hold any other office or ‘pla_ce of.proi?t
under the Company (except that of Auditor) in conjunction }Vlth his
office of Director upon such terms as the Board may determine, ar.ld
may receive such remuneration therefor as the Board may think fit in
addition to any other remuncration hereunder. Subject to the next
paragraph of this Article, no Director or int_endmg Director shajll be'
disqualified by his office from contracting with the Company, either
with regard to bis tenure of any such other office or piace of profit or
as vendor, purchaser or in any other mannexr whateyer, 'nor shall any
such contract or any contract or armngemen"o gntered mtq by or on
behalf of the Company in which any Director is in any way 1nte'rested
be liable to be avoided, nor shall any Divector so cuntrapting or
being so interested be liable to account to the Company for anyvproﬂlt
realised by any such contract or a.rmngemel.lt by Jreaﬁon oil.' Sufl
Director holding that office oF of the Aduciary relation thereny

established.

[ A

e .
i iy ¥ e .

o

N S S SO AL

SEEL WP R




22

(b) A Director who is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed
contract or arrangement with the Company shall declare the nature
of his interest at the meeting of the Board at which the question of
entering into the contract or arrangement is first taken into con-
sideration, if his interest then exists, or in any other case at the first
meeting of the Board afler he becomes so interested. A general
natice 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 sueh company or firm shall be a.
sufficient declaration of interest under this Article, and after such
general notice it shall not be necessary to give any special notice
relating to any subsequent fransaction with such company or firm,
provided that either the notice is given at a meeting of the Board or
the Director giving the same takes reasonable steps to secure that
it is brought up and read at the next Board meeting after it is given.

(¢) A Director shall not vote (nor be counted in the quorum)
in respect of any contract or arrangement in which he is interested,
and if he shall do so his vote shall not be counted, but this proaibition
shall not apply to the agreements or arrangements referred to in
Article 4, nor to any matters arising thereout, nor to any arrange-
ment for giving to any Director any security or indemnity in respect
of moncy leit 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 Conipany, nor to any
contract or arrangement 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.

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

(¢) Any Director may act by himself or his firm in a
professional 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 & Director.
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91. The qualitication of a Director shall be the holding alone

and not jointly with any other person, of shares of the Oomgmn o%
any class or classes of the nominal amount of £100. A Direc%;or gm
act before obtaining his qualification but, if not aiready qua,liﬁedy
shall obtain such qualification 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.

92. 'Without prejudice to the last preceding Article and to the
provisions for retivement by rotation or otherwise hereinafter con-
tained, the office of a Director shall be vacated in any of the events
following, namely :—

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

() If he be found or become of unsound mind or become
bankrupt or compound with his ereditors.

(¢) 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.

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

(¢) If he cease to be a Director by virtue of section 185 of the
Aot or be removed from office pursuant to section 184
thereof.

POWERS AND DUTIES OF DIRECTORS.

93. The business of the Company shall be managed by the
Board, which may exercise all such powers of the Company as are
not 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 the Com-
pany in general meeting, but 1o regulations made by the Company
in genoral meeting shall invalidate any prior act of the Board which
would have heen valid if such regulations had not been made. The
general powers given by this Article shall not be limi‘ued’or restricted
by any special authority or power given to the Board by any other
Article. '

94. 'Ihe Board may establish any loca) boards or agencies for

managing any of the alfairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
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of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or
agent any of the powers, authorities and discretions vested in the
Board, with power to sub-delegate, and may authorise the members
of any local board or any of them to fill any vacancies therein and
to act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such con-
ditions as the Board may thick 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 therehy.

95. The Board may by power of attorney appoint any com-
pany, firm or person or any fluctuating hody of persons, whether
nominated directly or indirectly by the Board, to be the attorney
or attorneys of the Company for suck purposes and with such powers,
suthorities and discretions (nol exceeding those vested in or
exercienble by the Board under these presents) and for such period
and subject to such conditions as it may think 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 think 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
sections 119 to 122 of the Act with regard to the keeping of a
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 money and to mortgage or charge its undertaking, property
and uncalled capital or any part thereof and to issue debentures and
other sccurities whether outright or as collateral security for any
debt, liability or obligation of the Company or of any third party:
Provided that the aggregate amount for the time being remaining
outstanding of moneys so borvowed or secured and of moneys
borrowed or secured by any subsidiary of the Company (exclusive
of moneys ontstanding in respect of borrowings by the Company from
any such suhsidiary or by any such subsidiary from another such
subsidiary or from the Company) shall not at any time without the
previous sanction of an ordinary resolution of the Company exceed
the aggregate of the nominal amount of the issued share capital and
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the amounnt of any share preminm account for the time being of th
Company, but no débt incurred or security given in ressg ect o;
moneys borrowed ov secured in excess of the limit hereby i&pose&
shall be invalid or ineffectnal except in the case of expresls notice at
the time the debt was incurred or the security given that the limit
hereby imposed had been or was thereby exceeded.

49, All cheques, promissory notes, drafts, bills of exchange
and other negotiable and transferable instruments and all receipts
for moneys paid to the Company shall be signed, drawn, accepted
endorsed or otherwise executed, as the case may be, in such madnnexz
as the Board shall from time to time by resolution determine.

100. The Board shall cause minutes to be made in books
provided for the purpose:—

(a) Of all appointments of officers made by the Board.

(b) Of the names of the Directors present at each Board or
Cominittee meefing.

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

101. The Board shall cause to be kept the register of the
Directors’ holdings of shares and debentures required by section
195 of the Act, and shall render the same available for insjection
during the pe-fod and hy the persons prescribed, and produce the
same at every annual general meeting as required by that section.

MANAGING DIRECTOR.

102. The Board may from time to time appoint one or more
of its hody to the office of Managing Director or Assistant Managing
Director for such period and upon such terms as it thi'nks f}t and,
subject to the provisions of any agreement entered 1nto 10 any
particuiar case, may Tevoke such appointment. A Dlref:tor 50
appointed shall not, while holding such office, be subject to retlr.ement
by rotation or taken into account in determining the rotation of
retirement of Directors, but his appoivtment shall (without pre-
judice to any claim he may have for damages for brea.f:h of any
contract of service between him and the Company) S0 facto
determine if he cease from any cause tobea Director. :

103, A Managing Director of Assistant Managing Director
shall receive such yemuneration (whether by way of salary, com-
mission or participation in profits, or othex-yvise) “S_the BOM(E rgay
determine, and either in addition to or in Jieu of his remuneration

as a Director.
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104. The Board may entrust to and confer upon a Managing
Director or Assistan; Managing Director any of the powere
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 into in any particular case)
revoke, withdraw, alter or vary all or any of such powers.

SECRETARY

105. The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions 43 it may think
fit; and any Secretary so appointed may ke removed by the Board.

108. A provision of the Act or these presents requiring or
authorising a thing to br: done by or to a Director and the Secretary
shall rot be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.

" PENSIONS AND ALLOWANCES.

107. The Board may grant retiring pensions or annuities or
other allowances, including allowances on death, to any person or
to the widow or dependants of any person in respect of services
rendered by him to the Company as Managing Director, Assistant
Managing Divector, Manager, or in any other executive office or
employment under the Company or indirectly as an executive
officer or employee of any snbsidiary company of the Company or
of its holding company (if any), notwithstanding that he may be
or may have been a Director of the Company and may make pay-
ments towards insurances or trusts for such purposes in vespect
of suci: persons and may include rights in respect of such pensions,
annuities and allowances in the texms of engagement of any such
person.,

THE SEAL

108. 'The Board shall provide for the safe custody of the Seal,
which shall not be affixed to any instrument except in the presence
of at least two Direclors or at least one Director and the Secretary
and such Directors or Director and Secretary shall sign every
instrument to which the Seal is so affixed in their presence. All
forms of certificnte for shaves, stock ov debentures or representing
anv other form of cecurity (other than letters of allotment, sorip
corbificatos and other like doctments) shall be issued under the Seal
and bear the antographic signatures of one or more Directors ard
the Secretary.
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ROTATION OF BOARD.

109. At every annual general merting one-third of the
Directors for the time heing or if their number be not a multiple of
three then the number nearest to hut not exceeding one-third shall
retire from office. A Director retiring at a meeting shall retain
office until the close or adjournment of the meeting.

110. The Directors to retire on each occasion shall be those
who have been longest in office since their last electicn, but as between
persons who became or were last re-elected Directors on the same day
those to retire shall (unless they otherwise agree among themselves)
be determined by lot.

111. A retiring Director shall, subject to the provisions of
section 185 of the Act, be eligible for re-election.

112, The Company at the meeting at which a Director retires
in manner aforesaid shull ill 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 mey also in general meeting (sub-
ject to the provisions of Article 114) elect any person to be a Director
either to fill a casual vacancy or as an addition to the existing Board,
but so that the total number of Directors shall not at any time exceed
the maximum number fixed by or in accordance with these presents.

118. Except as o'herwise authorised by section 183 of the Act,
the election or appointment of any person proposed as a Director
shall be effected by a separate resolution, and a single resolution
purporting to elect o1 appoint two or more persons to he 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 geneval meeting unless, not less thon

three and mot more than twenty-one clear days before the day
appointed for the meeting, there shall have been given to the Secre-
tary potice in writing by some Member duly qualified to b(.B pres?nt
and vote at the meeting for which such notice is givgn of l}1§ intention
to propose such person for election and also notice in writing signed
by the person to be proposed of bis willingness to be elected.

115, If at any meeting 2* which an election of Directors ought
to take place the place of any .iring Director lge not filled up such
Director, if offering himself for re-election, shali be deemed to have
been re-elected unless at such meeting it be expressly resolved not to
fill up such place or unless either a motlon‘that; he be not rg-.e.lected
is carried or a motion that he be re-elected is put to the meel.ng and

defeated.
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116. The Company in general meeting may from time to time
ineregse or reduce the number of Direciors and may also determine
in what rotation such inereased or reduced number is to go out of
office.

117. Without prejudice to the power of the Company in
general mecting in pursuance of any of the provisions of these
presents to appoint any person to be a Director, the Board shall have
power at any time and from time to time to appoint any person
(subject to the provisions of sectior 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 with these
presents. Any Director so appointed shall hold office only until the
next following annual general meeting and shall then be eligible
for re-election but shall not be taken into account in determining
the Directors who are to retire by rotation at such meeting.

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

PROCEEDINGS OF BOARD.

119. The Board may meet together for the despatch of busi-
ness, adjourn and osherwise regulate its meetings as it thinks fit.
Questions arising at any meeting shall be determined by a majority
of votes. In case of an equality of votes the Chairman shall have a
second or casting vote. A Director may and the Secretary on the
requisition of a Director shall at any time summon a Board meeting.
It shall not be necessary to give notice of a Board meeting to any
Director for the time being absent from the United Kingdom.

120. The quaorim necessary for the transaction of the business
of the Board may be fixed by the Board and unless so fixed at any
other number shall be two.

121. The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as their number be reduced
below the minimum number fixed by or in accordance with these
presents the continuing Directors may act for the purpese of filling
up vacancies in their body or of summoning general meetings of the
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(‘ompany but not _for any other purpose, and may act for either of the
purposes aforesaid whether or not their number he reduced below
the number fixed by or in accordance with these presents as the
quorum.

122. The Board may elect a Chairman and deputy-Chairman
of its meetings and determine the period for which they are
respectively to hold office,  If no such Chairman or deput\?.(Iha'{rman
be elected, or if at any meeting neither the Chairman nor‘the deputy-
Chairman be present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their
number to be Chairman of the meeting.

123. A meeting of the Board at which a quorum is present shal]
be competent to exercise all powers and discretions for the time being
exercisable by the Board.

124. The Board may delegate any of its powers to committees,
whether consisting of a member or members of its body or not, as it
thinks 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 con-
sisting of two or more members shall he governed by the provisions
herein contained for regulating the meetings and the proceedings
of the Board so far as the same are applicable and are not super-
seded by any regulations imposed by the Board under the last
preceding Article.

196. A resolution in writing signed by all the Directors
entitled to receive notice of a meeting of the Board or by all members
of a committee for the time being shall he 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
he contained in cue document or in several documents in like form
each signed by ome or more of the Directors or members of the

committee concerned.

127.  All acts done hy any Board or committee or by any person
acting as a Director, notwithstanding it be afterwards dlsc-f)vered
that there was some defect in the appointment of any such Dlrecfior
or person acting as aforrsaid or that they or any of tl}eln were dis-
qualified or had vacated office, shall be as .vahd as if every such
person had been duly appointed and was gualified and had continued

to be a Director.
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DIVIDENDS.

128. The Company in gencial meeting may from time to timé
declave dividends to he paid te the Members according to their rights
and interests in the profits, but no dividend shall be declared in excess
of the amount recommended by the Board.

129. All dividends shall he declared and paid according to
the amounts paid np on the shares in respect whereof the dividend is
paid, but no amount paid up on a share in advance of calls shall be
treated for the purposes of this Article as paid up on the share.
All dividends shall he apportioned and paid pre rate according to
the amounts paid up on the shares during any portion or portions of
the period in respect of whick the dividend is paid; but if any share
be issued on terms providing that it shall rank for dividend as from
a particnlar date such share shall rank for dividend aceordingly.

130. The Board may from time to time pay to the Members
such interim 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.

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

132. No dividend shall bear interest against the Company.

133. Any dividend, interest or other sum payable in cash to
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 holders, addressed to the holder whose name stands first
on the Register in respect of the share. Every such cheque or
warrant shall, unless the holder otherwise directs, be made payable
to 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 eflectual receipts for any

dividends or other moneys payable in respect of the shares held by
such ‘joint holders.

134. Any general meeting declaring a dividend may, upon the
recommendation of the Board, direct pavment ov satisfaction of such
dividend wholly or in part by the distribution of specific assets, and
in particular of paid-up shares or debentures of any other company,
and the Board schail give effect to such direction, and where any
difliculty arises in regard to such distribution the Board may settle
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it as it thinks expedient. and in particular may fix the value for
istribution of any such sperific asse e d :

dls' s ]1{ v 1 specifie assets and may determine that cagh

payments shall be made to any Viembers upon the footing of tle value

so fixed in order to secure equality of distribution,

RESERVES.

135. The Doard may before recommending any dividend et
aside out of the profits of the C'omapany such sums as it thinks proper
as veserves which shall, at the diseretion of the Board, be applicable
for any purpose to which the profits of the Company may be properly
applied and pending such applicativi may, at tie like discretion
either be employed in the business of the Company or be invested 11;
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.

136. The Board shall transfer to share preminm account as
required by section 56 of the Act sums equal to the amountor vaiue of
any preminms 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.

137. The Company in general meeting may at any time and
from time to time pass a resolution to the effect that it is desirable
to capitalise any part of the amount for the time being standing to
the credit of any of the Company's reserves or to the credit of the
profit and loss account or otherwise available for distribution and not
required for the payment of the fixed dividends on any preference
shares of the Company and accordingly that such sum be set free for

distribution among the Members or any class of Members who would

be entitled to such profits if distributed by way of dividend al‘ndu ?n
the same proportions, on the footing that the same be not paid in
cash but be applied either in or towards paying up the amounts for
the time heing unpaid on any shares in the Gompangz held by such
Mesubers respectively or in payment 1p in full of unissued shares,
dehentures or other obligations of the Company, to be allotted and
distriluted credited as fully paid up among such I\IenleI:S or I?artly
in one way and partly in the other, and the Boarfi shall give effect to
such resolution. Provided that a share prenium account -an_d a
capitel redemplion reserve may, for t]?e purposes of thlsif’%rtle}e,
only be applied in the paying up of unissued shares to be issued to
Members of the Company as fully paid honus shares.
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138, Where any difficulty arises in regard to any distribution
under the last preceding Article the Board may settle the same as it
thinks expeJient and in particular may issue fractional certificates
or may ignore fractions altogether, and may determine that cash
payments shall be made to any Members in order to adjust the rights
of all parties as may seem expedient to the Board. The Board may
appoint any person to sign on behalf of the persons entitled to parti-
cipate in the distribution any contract requisite or convenient for
piving effect thereto and such appointment shall be effective and
binding upoen the Members,

ACCOUNTS,

139. The Board shall cause true accounts complying with
section 147 of the Act to be kept :—

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

(&) Of all sales and purchases of goods by the Company; and
(¢) Of the assets and liabilities of the Company.

140. The books of account shall be kept at the Office or, subject
to section 147 (3) of the Act, at such other place or places as the Board
may think fit and shall always be open to the inspection of the
Directors. No Member (other than a Director) shall have any right
of inspecting any account or book or document of the Company except,
as conferred by law or authorised by the Board.

141. The Board shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the Company in general meeting such profit and loss
accounts, halance 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 docament 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 and whenever permission to
deal in and quotation for any of the Company’s shares or debentures
has been granted by the Council of The Stock Exchange, London, or
by any other Stock Exchange in the United Kingdom three copies of
each of these documents shall at the same time be forwarded to the
Secretary of the Share and Loan Department, The Stock Exchange,
London, or to the Secretary of such other Stock Lixchange as
aforesaid. Provided that this Article shall not require a chy of
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those documents to he sent to any person of whose address the Com

pany is not aware or to move than one of the joint holders of any
shares or debentures. ' - an

AUDIT.

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

NOTICES.

144. Any notice or other document may be served by the Com-
pany on any Member either personally or by sending it l;hrough the
post in a prepaid letter addressed to such Member at his registered
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 eatitled 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 United
Kingdom shall be entitled to receive any notice from the Company.

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

147. Any notice or other document delivered or sent by post to
or left at the registered address of any Member in pursuance of these
presents shall, notwithstanding that such ‘Member be then -dea,d or
bankrupt, and whether or not the Company have notice of his death
or bankruptey, be deemed to have heen duly served in res'pfact of any
share registered in the name of such Member as sole cr joint }}older
unless his name shall, at the time of the service of the notice or
document, have been removed from the Register as the holder of'the
share, and such service shall for all purposes be deemed a suffictent
service of such notice or document on all persons interested (whether
Jointly with or as claiming through or under him) in the share.

WINDING-UP.

148, Tf the Company shall be wound up the Liquicato? “AYs
with the sanction of an extraordinary Tesoml:’mn OZ-E th(il conh:ﬂ:
butories, divide among the contributories in specic or kind the w
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or any part of the assets of the Company and may, with the like
sanction, vest the whole or agy part of such assets in trustees upon

such trusts for the benefit of the contributories as the Liquidator,
with the like sanction, shall think fit. ‘

INDEMNITY.

149, Every Director, Managing Director, Manager, Officer
and Auditor of the Company shall be indemnified out of the funds
of the Company against all liabilities incurred by him as such
Director, Managing Dirsctor, 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
connection with any application under section 448 of the Act in
which relief is granted to him by the Court.

This is a print of the new Articles of Association which were,
by Special Resolution of the Company, duly passed on the | 2.”":7
day of July, 1951, adopted in liew of and to the exclusion of the
Articles of Association then subsisting.
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To THE REGISTRAR OF COMFANILS. Y
9. B, ERITTON & SUNS (HOLDINGS)

T

j;Ordinnry." Section 63 of the Companies Act, 1948, that by 4~ * _ Special
‘BExtra--

ordinary,*
“ Bpeoin]"'.

.duly authorised under section 139

or

Resolutionsof the Company dated the. .12th oo day of.......J4LY... ... 19.81.

the Nominal Capital of the Company has been inereased by the addition thereto of

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

beyond the Registered Capital of £ 3100 e,

The additional Capita) is divided as follows i~

»

Number of Shares Class of Share N&“ﬁf:ﬂ 'énlr:g:l: '
60, VOO 6% Redeemable Cumulative 21
Preference ﬂ
~ e 439,900 Ordinary 5a,

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etic.)
subject to which the new ghares have been, or are fo be, issued are as follows :—

6% Redeemable Cumula tive Prefersnce Shares - See statement

annexed

fhares rank pari Passu with the existing issueq
Ordinary Shares,

The Ordinary

Subject to any special terms as to voti,
may be issued or may for the time being
hands every Member who (being an

person or (being a corporation) is present by a representative

of the Companies Act, 1948
shall ‘have ons vobe, and on a poil every Member who is present

in person or by proxy 'shall have one vote for every £1 nominal
he is the holder,

PN £ any of the now shaves are Proference Shares state whethor they are redeemable or not,

.

State whether Director o Diractkorm e
or Necrclary T —

\

. ... Limited, hereby gives you notice, pursuant toy
- Y

Y

i
i
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p _J,f nolders thereof the right iu priorlty to any paymenito the
holders of any other class of shares To be paid out)f the proflifs

i
p ‘c::istributed in respect of any financial year or othe period for '

e

A

TR ELEm S

[

£
Uolde LRUPPI TS s ONS (HOLDINGS ) LIMIIAD

14
i‘jljrhﬁis atteching to the 6 per cent. Redsemable
Vusnlative Ppeference Shares of 21 sach,

(L) The said Redeemable Preference Shanes shall onfer on the I8

of the Company available for dividend and vesolved tc be

lch the Company's accounts are made up 8 Tixed cumlative
Pre . erential dividend at the rate of 6 per e nt. pe: enmua on 1 &
the capital for the time being paid up thereow and ne right oh' R
9 repayment of capital in a winding up or otherwiseto receivel ilf
rTepayment of the capltal paid up thereon and a prerum of 1s. “§
per share if the resolution for such winding up or irder for "
repayment is passed or made on or before 3lst Decewer L986Ll, 3
premium of ls, per share if such resolution is pas~d or ordedf
made after 3lst lecember 1961 but on or before 3i-tDecember X375
and a premium of 6d, per share if sush recoluiion # passed 01:%;’% ‘
order made after 31lst December 1976 and so that inche event dfw
& repayment of caprital Involving repayment of a pait only of s
cgpital paid up on such shares a proportionate par' of the prej.ﬁ}m'l '
payable in accordance with the above provisions shill become 5” ‘“
payable cad together in any case with a sum equal © any arrears g
or deficiency of the fixed cumulative preferential dividend ¢ X
(whether earnmed or declared or not) caleulated dow o the achuad
. date of such return of capital but shall confer nofurther righi
to participate in the profive or assets of the Comany.

!

: (2) The holders:of the said Redeemable Preferewe Shares shall
4 have no right as such to receilve notice of or to stend or vote
at any general meeting of the Company held on or lefore 31st _
-, Docember 1976 unless eivher (a) at the dave of the notice convenh,
x N R "v,fmtﬂl‘,tg‘_me eting the dividend on such shares or any pat thersof is !
- 83x Monshs in arrear (for which purpose such diviiend shall be |
. + wdcemed: Loike, payable half-yearly on lst January aid 1lst July in
' 4b T every yearfor (b) the business of the meeting imcludes the
’ o congideration:of a resolution for winding up the Jompany or

~ . reducing ‘ivs capital, or sanctioning the sale of ivs undertaking @
1 or any resolution directly and adversely affectirg any of the
e special rights end.privileges attached to the saidl Preference

‘i Shares. The holders.,of the said Redeemable Preference Shares
}D

shall have the right:to*receive notice of andyto attend and vobe
at any General Meeving of the Company held after 3lst December
1976, Tt

(3) Subject to the provisions of Section 58 of the Companies

Act, 1943 the Company may at any time after 3lst December 1961 upop
giving to the holders of the said Redeemable Proference Shares ot .
less than three months! previous notiece in writing of its intention
in that behalf, redeem the said Redeemable Prefgrence Shares op any '
part thersof for the ftime being outstanding at §ls. per share fop
shares redeemed on or before 3lst December 1976 together wiih g3
accruals of the fii~d dividend thereon (whether'earned or declargg

TAQITE.

""8 or not) down to the date of redemption thersof,

(4) Any of the svid Redeemable Freference Shaves which shall py -
have been redsemed under the roregoing provisions of this Articly -
on or before 3lat December 19078 gdeemed by -the Company |,
on lat Jannary 1977 or so soon s such redeupbtion can

be effected in accordance w*’ ice of 20s. 64, per
share and the Vompany g+ n thut date or so soq
thereafter as aforesal said shares the i

thereon caleculateq \

M Fha 283A soeamee 2l

canital pald up there
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THE STAMP ACT 1891¢ :

(B4 & 5B VIcT., Cm. 39) .

COMPANY LIMITED BY SHARES
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&,B, BRITTON & SONS (HOLDINGS)

“resented by

* . \ a ' 4 I P

LIMITED
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Pursuant to Section 112 of the Stamp Act 1891 as amendad by Sectio;l 7 of
the Finance Act 1899, by Section -39 of the Finance Act 1920, and @
Séctiontfll of .the Finance Act 1933, Co .
L 5 PR b

NOLE,—The Stamp duty on an incroase of -N ominal Oapztal is Tf?r"%g}wﬁ ﬁé@ ‘
gfum‘y £100 or fraction of £100. "%1! W ,”\ “

N J—
v . %
R -.“ o Loutow L

“his Statement is to be ﬁied with the Motice of Increas which wrnust« [Tl
pursuant to Section 63 (1) of the Companies Act: I948 AferSE so filed within
I5 days after the passing of the Resolution by which the Capital is increased, ‘
interest on the duty at the 'rate of 5 per cent. per annum from the date of the y
passing of the Resolution’is also payable. (Section 5 of the Revenue Act 1903.)

[

B Y i 2-

SLAUGHIER AND WAY (AMB)

18 Austin kriars,

e e

London, L,G. 2.

[l

The Solcitors' Law Stationery Soclety, Limited.
22 Chancery .ane, W.C.2; 3 Buckiersbusy, B.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.07%
15 Fanover Street, W.l; 55.59 Newhall Steeet, Birmingharn, 3 ; 19 & 21 North John Streer, Liverpaol, 23
5 St. James's Square, Manchester, 2 ; 76 St, Mary Streot, Gardlif; 157 Hope Street, Glaspovy, G2,

et wa s~ LmyT FATEIRY TOFTTITS AT AR ARNTID DANTSO ANTTY  TAMAD ML
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THE NOMINAL CAPITAL

or

4,5, BRITTOW & SOHE (HORDINGS ) Limite d

has by < Resolutions of the Company dated

12th July 1951 been increased by

the addition thereto of the sum of £:162,990 ..,

divided into :—
Gwnglative Preference ‘ ‘
60,000 64 Rodesmabie / - Shares Of-.. £1cOCh

439,600 Ordlnary

beyond the registered Capital of-£180

u—M-——A-\

Signalure

(Siéot@ whather Director or Secretary).. Director

Deted the ll ) day of duly 1952

__Shares of-....3%: _each:

for bindifg Jnd must not be written across

Note.—This margin is reserved
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No. 496652, /9) 5 i‘ 2

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

™

G. B. BRITTON & SONS (HOLDINGS) LIMIT ,‘f{%?;gb&
2Q‘\

At an EXTRAORDINARY GENERAL MEETINGNof
G. B. Brirron & Sons (Horpings) Limirep duly convened and
held at The Grand Hotel, Bristol, on Friday, the 23rd day of

April, 1954, the following Resolution was duly passed as a
SPECIAL RPESCLUTION :—

SPECIAL RESOLUTION

That Article 98 of the Articles of Association of the Company
be amended by the insertion in line 13 thereof of the words “and

paid up”’ between the words “issued ” and “share capital ”.

Chatrman.

Ry VS

%?ﬂ‘?’}?ﬁzﬁi"z? kWY, Lo e
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No. 496652 |
[’ 74

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

G. B. RiTTON & SONS (HOLDINGS)
LIMITED

At an EXTRAORDINARY GENERAL MEETING of
G. B. BrirtoN & Sons (Horpings) Livitep duly convened and
held at the Company’s Registered Office on Monday, the 16th day
of May, 1955, the following Resolution was duly passed as an
ORDINARY RESOLUTION: '

ORDINARY RESOLUTION 1 8MAY 1555
1. THAT the Capital of the Company be increased "-' £210,000 by

the creation of 160,000 new Ordinary Shares of 5s. edbtpmts 1) S

be at the disposal of the Directors, who may offer, allot, grant
options over or otherwise dispose of them to such persons and on

such terms as tney think fit.

J. H. BRITTON,
Chairma.s.

Gertified that the above is a teue copy oflan Ordinary
Resolution passed by the Compaiy in Gepergl Meeting on
the 16th May 1955.

Q“N\\A*
-A. LEWISOHN,
/ ‘ Secredary. - o

Qo ‘ 3 N o

JQ“\

¥
REMITTERED

-

AT o g

o B ST TRV K o
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I

THE COMPANIES ACT 1948

 mmtrerarserey st s ——

st~ e AP ——

Pursuant to section 63

wsert the !
Name I

of the l

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

LIMITED

AL,

 REGISTERED |

T8NMAY1955 |

Nore.—~This notice and o printed copy of the Resolution autlsist g-tire-hicreasosast b 3
fled within 15 days after the passing of the Resolution. If default is made the k
Company and every officer in default is liable to a default fine (sec. 63 (3) of the Act).

. resented hy

Slaughter and May (4MB/JH),

18, Augtin Friars,

....... -

B e T s o e o dhhon e L5 ot 0 M pY e m—— e e e e s 4 0 e 7 T il Mgl s s 21 8

D “ua
The Soteitors' Law Statlonery Socloty, Limited, Al "N
22 Chancery Lane, W23 3 Bucklershury, £.C.4; 49 Bedford Row, W.Q.1; 6 Victorin Stueet, S.W. L0
15 Hanover Street, W.1; 55.59 NewhuJ! Street, Birmingham, 3; 19 & 21 North John Street, Liverpgol, 2
28-30 John Dalton Street, Manchester, 2 75 St. Mary Street, Cardiff; and 157 Hope Street, G-’.-zé!;"go .c.za },
&7
.7

e

T t;“f*n
PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FOR&:SH ik

——————— p———
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To THE REGISTRAR OF COMPANIIES.

G, B. BRITTON & SONS (HOLDINGS)

. : .. _.Limited, hereby gives you notice, pursuant to

‘_‘;“].Qiditm;r.x-”svection 63 of the Companies Act, 1948, that by an*_ Qrdinary.

ordinary,”

+ Specinl™,

ar

Resolution of the Company dated the 18th . day of . JBY 5. ..o 19.5DR
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £. 40,000

of £.170,000. . s i

.beyond the Registered Capital

The additional Capital is divided as follows :—

Nominal amount
of each Share

160,000 Ordinaxry Five Shillings

Number of Shares Class of Share

The Qonditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows :—

Me neW Shares do not rank for the dividend payable in

" regpect of the ye~r ended 3lst December, 1954 bul rank pari

passu in all other respects with the existing issued Ordi nary

Shares.

* *Tf any of the new shaves are Preterence Shares state whother they are redeemable or not.

M
Signature..... ... .. ,/

State whether Direotor™ _ _BSecretary
or Secretary

T

. -

Note—This mar%a is reserved for binding an must not be written au':rossé
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l Al

THE STAMP ACT 1891

(54 & 55 Vior., Om. 39)

COMPANY LIMITED BY SHAR

Statement of Fcrease of the ﬁumm&l Capital

or

Ge. By BRITTON & SONS (HOLDLIGS)
LIMITED

Pursnant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933. T T £ o . SRE 1% sosocearn

| B B . RPN
v e w 0 BRI
R g . PR
H
d

every £100 or fraction of £100,

vy g

omz)

this Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I} of the Companies Act 1948, If not so filed within
I5 days after the passing of the Resoluticn by which the Capital is increased,
interest on the duty at the 1.te of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

—— wre——r rrrerm———

Presented by

Slaushter and Mey,(AWB/IH). .

18, Avstin Friars,

London, E.C,2. q\\ i

e e e e et

i e T e o S, et e o 4 b A
f oot st

The Solicitors' Law Stationery Society, Limited,
22 Chancery Lane, W.C.2; 3 Buckiersbury, £.G4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1
18 Ifanover Sireet, W.1; 55.59 Mewhall Street, Birmingham,3; 19 & 21 North Johin Street, Liverpool,2 :
28-30 John Dalton Street, Manchester, 2 ; 75 5t, Mary Street, Cardiff; 157 Hope Street, Glasr’»ow.nn’z

PRINUERS AND PUBLISHERS OF COMPANIES' BOOKS AND YORMS

""2B07.U-1-60 Companies 68
IP.T.O,



THE NOMINAL CAPITAL

oF

G B> BRITTON & SONS [HOLDINGS) Limited

has by a Resolution of the Company dated

16th My, 1955__ been increased by

the addition thereto of the sum of £.40,000 )
divided into :—

160,000 ORDINARY Shares offive snillinseach

I Shares of - each

beyond the registered Capital of.__£170,000

Signature //.M"‘(Z

;‘/

/

{State whether Director or Secretary) Secre tary

N 7A
Dated the. ‘é day of __ May, 1954..

$

~

4

Note.—This margin is reserved for binding and must not be writtea across

»
¥,
kg



No. 496,652. v([

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

G. B. BRITTON & SONS (HOLDINGS) LIMITED

1.4 JuL 1358 /

At an EXTRAORDINARY GENERsL MEETING of G.°B:
& e
& Sons (Horpmngs) LiviTeD duly convened and held at the
Registered Office of the Company at Lodge Road, Kingswood,
Pristol, on Friday, the 11th day of July, 1958, the following

Resolution was duly passed as an ORDINARY RESOLUTION i—

ORDINARY RESOLUTION.

TuaT the Capital of the Company be increased from
£210,000 to £310,000 by the creation of 400,000 additional
Ordinary Shares of 5s. each ranking pari passu with the existing
Ordinary Shares of the Company.

Chairinan.

\

B, M. & Co. Ltp, TI04000%. e .

P
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-ﬁ':;;;;i’;;;gf] 496,652 //% 2/ ocm No. 10, -~
-'w. .
. o
THE COMPANIES ACT, 1948
# — PY—

Pursuant to section 63

..sert the
Vame
f the

©mpany

G.B. BRIFTON & SONS (HOLDINZSIE(ISTEREL .

14JUL1958 !

d

LIMITED

]

Nore.—This Notice and a printed copy of the Resolution suthorising the incresse must be
@ filed within .5 days sfter the passing of the Resolution. If default is made the
Company and every officer in default is liable to a defoult fine (see, 63 (3) of the Act),

A filing fee of Bs. is payable on this Notico in addition to the Board of Trade
Registration Fecs (if any) and the Capital Duty paysble on the increase of Capital.

' (Soe Twolfth Schedulo to the Act). /

1% cgented by
%o STAUGHTER AND MAY (AMB/RKM),

18, Austin friars,

Ilond.on, EOGOZO ' I""'_'

The Solicltors’ Law Stationery Soclety, Limited
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.4;
15 Hanover Street, W.1; §5-59 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpnol, 23
28-30 John Dalton Street, Manchester, 2; 31 Gharles Street, Cardiff; and 157 Hope Street, Glasgow, .2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS
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To THE REGISTRAR OF COMPANIES.

e rmr 2mm

G.B. Britton & Sonsg (Heldings)

~p amm

Limited, hereby gives you notice, pursuant to

4
¥

Hlommary", Section 63 of the Companies Act, 1948, that by an* Ordinary
i x tra-

i & Rosolution of the Company dated the 1L¥___ day of.. WLy, 1928

the Nominal Oapital of the Company has been increased by the addition thereto of
the sum of £190,000 beyond the Registered Capital

of £.210,000

The additional Capital is divided as follows :—

| . Nominai amount
Number of Shaves Class of Share of each Share

400,000 Ordinary 59.

The Conditions (e.g., voting rights, dividend rights, rinding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows i—

The 400,000 new Ordinary Shares rank mari passu with
the existing Ordinary Shares of 5s. each.

* *+If any of the new shared are Proference Shoves stote whother they evo redecmable or not.

Signalure

/ A,f
Btate whether .Direéfér} Seedt «’IMV
7

or Seerclary

-

/
Dased the. . elwunadl ... .. _day ofr/d?v 195¢

ST P R e R RN

T im AN
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Number of} 496,652 /fq \.,0 Form INo. 26%
/& ’

ade

Company

THE STAMP ACT 1891

o (54 & b5 Vior., OH. 39)

COMPANY LIMITED BY SHARES

Otatement of Inceease of the ﬁnmiﬁal Capital
) o

G.B., BRITTON & SONS (HULDINGS)

LIMITED e o
REGIST +

Pursuant to Section 112 of the Stamp Act 1891 as amended by Sectioni ﬁ?fu L
the Finance Act 1899, by Section 39 of the Finance Act 19#0, and 1358

Section 41 of the Finance Act 1923,

B omrmmmetimem e ""Jt.

SOTE.—The Stamyp duly on an tnerease of Nominal Capilal is Ten Shillings for
every £100 or fraction of £100.

¥

- Statement is to be filed with the Notice of Increase which must be filed

9 pursuant to Section 63 (!) of the Companies Act, 1948, If not 5o filed within
15 days after the passing of the Resolution by which the Capital is increased,

Interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution Is also payable. (Section 5 of the Revenue Act 1903.)

e sented by W

YLAUGHTER AND MAY (AMB/RKM),

& 18, Auw: .in IFriars,

fiondon, E.C.2.

The Solicitors' Law Stationery Socicty, Limlted,
22 Chancery Lane, W.C.2; 3 Bucklersbury, £.G.4; 49 Bedford Row, W.C,1; & Victoria Strect, S\W.13
15 Hanover Street, W.1; 55.569 Newhall Strect, Birmingham,3; 19 & 21 North John Street, Liverpool,2;
28.30 John Dalton Street, Manchester, 2; 31 .Charles Stroet, Cardiff; 157 Hope Street, Glasgow, G.2.

PRINTERS AND FPUBLISHER? OF COMPANIES' BOOXS AND FORMS

"B 2410.67 \ Companics 6B
P.7.0.



THE NOMINAL CAPITAL

or

@.B. BRITTON & SONS (HULDINGS) Limited

has by a Resolution of the Company dated

11th July, 1958 . been increased by

the addition thereto of the sum of £190.000

divided into :—

400,000 Ordinary Shares Of 5 shillings eqach

Shares of- each

beyond the registered Capital of £212,000

Signature W

¥
7
,‘/

e
(State whether Direvior or Secretary) .k ChE7 48]

Datod the.__. el sl day of v iy 1943%

MNote.—This margin is reserved for binding and must net be written across

>

@
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

@rhinary Resolutiong

OF

3. B. BRITTON & SONS (HOLDINGS) LIMITED

At an EXTRAORDINARY GENERAL MEETING of G. B. BRITTON & SONS
Torpives) LiMiTED duly convened and held at the Registered Office of the
ompany, Lodge Road, Kingswood, in the City of Bristol, on Friday, the 24th day

April, 1959, the following Resolutions were duly prssed as ORDINARY
' ESOLUTIONS, namely :— ‘

ORDINARY RESOLUTIONS

L. Taar the Capital of the Company be increased to £360,000 by the creation of 200,000
new Ordinary Shares of 5s. each which shall be at the disposal of the Directors, who may offer,
allot, grant options over or otherwise dispose of them to such persons and on such terms as they
think fit,

2. Taarit is desirable in pursvance of Article 187 of the Articles of Association of the
Company to capitalise the sum of £98,328 (being us to £16,328 the amount standing to the
credit of the Share Premium Account of the Company and as to £82,000 being part of the
amount standing to the credit .. the Profit and Loss Aceount of the Company) and that such
sum be capitalised accordingly and be applied in paying up in full at par 393,312 Ordinary
Shares of 5s. each in the capital of the Company and that such Shares so paid up be respectively
distributed amongst those persons who shall be registered at the close of business on the 14th day
of April, 1959, as holders of the issued Ordinary Shares of the Company rateably according to
their respective heldings of Ordinary Shaves in the proportion of one new Ordinary Share for
every two Ordinary Shargs held by them respectively as at the close of business on the said
[4th day of April, 1959, and that the Directors be and they are hereby authorised and directed
to apply the suid sum of £98,328 and to issue the said 393,312 Ordinary Shares accordingly
upon the terms that such new Ordinary Shares shall not rank for any final dividend payable
in respect of the year ended 81st December, 1958, but shall rank paré passw in all other respects
with the existing issued Ordinary Shares PRovIDED ALwAvs that any new Shares which would
fall to be distributed.in fractions shall be allotted in the joint names of the Chairman and the
Secretary of the Company on behalf of the respective Shaveholders entitled thereto upon trust
to sell the same and to distribute the net proceeds of sale amongst such Shareholders in.the pro-
portions to which they are respectively entitled, )

< led with the Registrar of Compar
on April, 1959,

I, & Co,, Lrn, S1950L. . .
Capat i 10 )
A A AUTEDR & otav AL S 4



./

I

vher of} 496652 /q/ Form No. 10.
pany

-

Fotice of Fnceease in Rominal Capi

Pursuant to section 63

wi the
ame
the
f VN
ypany G.B. BRITION & SONS (HOLDINGS)
LIMITED
Norz,~This Notice and a printed copy of the Resolution authorising the inorease must be
filed within 16 days after the passing of the Resolution, If default is made the
Company and ev.ry officer in defanlt is Yiable to a defanlt fine (see. 63 (3) of the Act).
A filing fee of Ba. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the inecrerse of Capital,
(See Twelfth Schedule to the Act). . o ‘
= ented by o
Slanghter and Hay (AWB/JMB)
18 Austin Friars,
IJOl'ldUI]., E.C.2¢
P i - bt o ? e A % -’? —

 Th Solletors’ Lay Stationory Soctots, Lraltede™"



o TIIE REGISTRAR OF COMPANIES.

G.B. BRITCON & SONS (HOLDINGS)

Timited, hereby gives you notice, pursuant to

seorimry”, Section 63 of the Companies Ac, 1948, that by an* Ordinary

"Extrn.:

odinary’, or p s 1o tion of the Company dated the_ 24.th day of . April 19.99.

“Speoial’.

the Nominal Capital of the Company has been increased. by the addition thereto of

the sum of £..50, 000 beyond the Registered Capital

of £._%10,000

The additional Capital is divided as follows i—

Nominal amount
Number of Shares Class of Share of each Share

200,000 Ordinary 58,

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

Phe new Ordinary Shares do not rank for the final dividend
payable in respect of the year ended 31lst December, 1958 but
pank pari passu in all other respects with the existing issued

Ordinéry Shares of the Company.

# * If gny of the now shares ave Proferonce Shaves state whetler they are redecmable or nob

 Signature

Stete whether Dv}w% Secretary

or Scerclary

. e e g e Lt Troa and mnet Ot be written ACross
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THE STAMP ACT 1891

(64 & 55 Vicr., Cm. 39)

COMPANY LIMITED BY SHARES

OF o 3@

G.B. BRITTON & SONS (HOLDINGS)
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

NOTE.—The Stemp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

:Is Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable, (Section 5 of the Revenue Act, 1903.)

< rggented by ' haade

Slaughter and May (AMB/JWB)

18 Austin FTriars,

Tondon, E.C.2.

The Solcitors' Law Stationery Soclety, Limited.
22 Chancery Lane, W.i.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G; & Victoria treet, S.V/.1;
15 Hanover Street, W.1; 55-59 Newhall Street, Birminghamn, 3 ; 31 Charles Street, Cardfffs 1Y & 21 North
Joun Strect, Liverpool,2; 28-30 John Dalton Stroat, M'\nchester,i,”.jﬁi'—-i (&eﬁ é@(, agow, C.2.

R
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THE NOMINAL CAPITAL

or

G.B. BRITTON & fONS_(HOIDIWGE imited

has by a Resolution of the Company dated

the 24%h day of. April....1959.... been increased by
the addition thereto of the sum of £..50,000____,

divided into :-——

200,000 Ordinary_.Shares of __ss. each

Shares of- each

beyond the registered Capital of.£310,000

Signature %‘“’"‘/g

(Stats whether Director or Secretary)_Secretary

Dated the émﬂéém doy of . 4pril 1959

Note.—This margin is reserved for binding and must not be written across
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THE COMPANIES ACT,

COMPANY LIMITED BY SHARES.

Oriinary Regolutions

G. B. BRITTON & SONS (HOLDINGS) LIMITED

At an EXTRAORDINARY GENERAL MrrrTing of G. B. BrirToN & Sons
(Horpings) Limitep duly convened and held at the Registered Office of the
Company, Lodge Road, Kingswood, in the City of Bristol, on Friday, the 22nd day
of April, 1960, the following Resolutions were duly passed as ORDINARY

RESOLUTIONS, namely \—

QRDINARY RESOLUTIONS.

1. Tiw¥ i e- apital of the Company be increased to £575,000 by the creation of 860,000
new Ordinary Shares of .. each which shall be at the disposal of the Directors, who may offer,
allot, grant options over or otherwise dispose of them to such persons and on such terms as
they think fit. 4

9. Tuar it is desirable in pursuance of Article 137 of the Articles of Association of the
Comysny to capitalise the sum of £73,746 being part of the amount standing to the credit of
+he Profit and Loss Account of the Company and that such sum be capitalised accordingly
and be applied in paying up in full at par 294,084 Ordinary Shares of 5s. each in the capital of
the Company and that such shares so paid up be respectively distributed amongst those persons
who shall be registered at the close of business on the 8th day of April, 1960, as holders of the
issued Ordinary Shares of the Company vateably according to their respective holdings of
Ordinary Shares in the proportion of one new Ordinary Share for every four Ordinary Shares
held by them sespectively as at the close of business on the said 8th day of April, 1960, and $hat
the Directors be and they are hereby authorised. and directed to apply the said sum of £73
and to issuc the said 294,984 Ordinary Shares accordingly upon the terms thaj-Sucth hew
Ordinary Shares shall not rank for any final dividend payable in respect of jfe ended
21st December, 1959, but shall rank pari passu in all other respects with e ‘gﬁg issQed
Ordinary Shares PROVIDED ALWaYS that any new Shares which woul & e di%\ﬁid p
in fractions shall be aliotted in the joint names of the Chairman, uﬁf Secretgyy of the /
Company on behalf of the respective Shareholders entitied thereto uRpts trust t’?gél the samgs”™"
and to distribute the net proceeds of sale amongst such Sharcholders in the ppoyortions Lo which

J,K. BRITTON J-

thew are respectively entitled, ‘/)
Chajrman, ye

Filed with the Registray of Companics L, /
on April, 1960, b

wa-ﬁ—- .
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THE COMPANIES ACT, 1948

§  Hotice of Fnerease in Nominal Capilfes

Purscant to section 63

‘ b"‘art the AmAEE kTR ORR T ET o mewi iR o« - Y
Name
of the ) « ' ¢.B. BRITTON & SONS (HOLDINGS)
- ompony L i sdvitia - ‘
LIMITED
?& Norz.—This Notice and & printed vopy of the Resolution authorising the incre:?m’ﬁs e
~ filed within 16 days after the passing of the Resolution. If defsull j th

Company and every officer in defoult is lisble to a default fine (cee. 3@% e Aot}

A

A fling fee of bu. is payable on this Notive in additipe
Registration Feos (if any) and the Capital Duty payaly @:@e mc%m@

! oar%’@%ade

Oa.piml:iy"f

o

{Sce Twelfth Scheduly to the Aot).

? rresented by
4 glaughter and liay (AMB/ M)

18 Austin. Brinrs,

T:Ol’_ldOl‘l, E-Cn 2'

Py ETEyv-rrapEeEEEEENTR Lt e, L

— xrran  ——e

The Solicltors® Law Stationery Soclety, Linited
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 4% Bedford Row, W.G.13 6 Victoria Street, 8.W.i3
15 Hunovor Streei, W.1; 65-59 Newhall Steeet, Birmingham, 35 31 Charles Street, Cardiff; 19 & 31 North
“Iohn Street, Liverpool, 2; 28-30 John Dulton Rtreet, Muanchester, 23 and 157 Iope Street, Glasgow, G2,



To THE REGISTRAR OF COMPANIES.

G.B. BRITTON & $088 (HOLUINGS)

- Limited, hereby gives you notice, pursuant to

*ugrdinnry”, SCtion 63 of the Companies Act, 1948, that by an* Ordina Ty
O x t .
ordin:fwy’t".uur

«gpeciat”,  eesolution of the Company dated the 2204 day of __April 1860

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £.215,000 beyond the Registered Capital
of £.360,000

The additional Capital is divided as follows :—

Nominal amount
Number of Shares COlasy of Share of each Share

860,000 Ordinary 5s.

The Conditions (e.g., voting rights, dividend rights, winding-up rights, efe.)
subject to which the new shares have been, or are to be, issned ave as follows —

The new Ordinsry Shares do not rank for the final divider
rayable . respect of the year ended 3lst December 1959
but rank pari passu in all other respects with the existing
igeued Ordinary sShares of +tne Company

*o* If any of tho new shares ave Preference Shaves stale whether they are redeemable or not,

/ L .
~ ;f::
Signodure.. ot (o2

rd 7 ’

Siato whetkey/Dirvee! s )
}.__ﬁ._e‘o,mia,m_,\,

or Seovelary

not e written acrngg
7

Note.—~This maé*? I is reserv®d for binding and must
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ompany

% THE STAMP ACT, 1891

(b4 &wbb Vicr., CH. 39) -

COMPANY LIMITED BY SHARES

a or

¢.B. BRITTON & SONS. (EOLDINGS)
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NODE.~The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

o — T gy )

his Statement is to be filed with the Notice of Increase which must be filed

g%‘ pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,

interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution Is also payable. (Section 5 of the Revenue Act,

|
|

tresented by Q«i@g

g ‘
? Slaughier. and. May.. (AMB/JIMB).. 7
» 18 Austin Friars, - At

ondon, E.C.2. e .

st s t————ca A ————— e—— e wr

The Solicitors' Law Statlonery Society, Limited.
22 Chauncery Lane, W.C.2; & Bucklersbury, E.C.d; 49 .icdford Row, W.G.1; 6 Victoria Street, S.W.13
15 Hznover Street, W.1 4 55.59 Newhall Street, Birminghuin, 3 ; 31 Charles Strest, Cardiff; 19 & 21 North
Johns Street, Liverpool,2;  28-30 John Dalton Strses, Manchester, 25 157 Hope Street, Glasgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TFORMS

- (75l



THE NOMINAL CAPITAL

oF

G.0. BRITTON & 5083 (HOLDINGS) Limited

has by a Resolution of the Company dated

the 22nd day of April 10Q@0 been increased by

the addition thereto of the sum of £215.000

divided nto :—

860,000 Ordinary Shares of 58. each

Shares of each

beyond the registered Capital of _£360,000

Signature A

(State whother D‘%‘iaator or Secrolary)_Secretary

Dated the wﬂ Qo day of ... April 1960._

Note,—This -~-rgin is reserved for
£

At
,-4".\, i;v 4

binding and must not be written across



. _ e " e
e e g St v 3 oy T g™

No. 496652, /’ b/&/ \\

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

—

Syerial Reaolutiong

2, B. BRITTON & SONMS (HOLDINGS) LIMITED

At an Extraorpinary GuNerat Meermve of G. B. Britton & Sons {Hoeldings)
Yimited duly convened and held at the Registered Office of the Company, Lodge
% ad, Kingswood, Bristol on Friday the 28th day of April, 1961 the following

e solutions were duly passed as SpeciaL REsoLuTIONS, namely : —

SPECIAL RESOLUTIONS,

1, Twuar the Articles of Association of the Company be amended by the deletion of

the first sentence of Article 87 thercof and the substitution thercfor of the following new
sentence ;-—

“Tach of the Directors, other than the Chairman of the Board, shall be entitled to
remuncration at the rate of £500 per annum and the Chairman shall be entitled to
remune, dion at the rate of £1,000 per annum,”

2. Tuar the Articles of Association of the Company be further amended by the
insertion at the end of Article 98 thercof of the [ollowing words :—

“ The Dircetors will restrict the borrowings of the Clompany and exercise all voting and
other rights or powers of control exercisable by the Company in relation to its sub-
sidiary companies with a view to securing that the aggregate amount at any time
owing in respect of moncys borrowed or securcd by all the subsidiary companies of
the Company {exclusive of moneys outstanding in respect of borrowings by any
subsidiary from another subsidiary of the Company or from the Gompany) when
added to the amoust, if any, for the time being owing in respect of moneys borrowed
or secured by the Clompany (cxclusive of moneys outstanding in respect of borrowings

by the Company from any subsidiary of the Company) will not without such sunction
exceed the said limit.”

Filed with the Registrar of

Companies on 1961.




P

G. B. BRITTON & SONS (HOLDINGS) LIMITED

LobpGe Roab,
KinGswoop,
BRISTOL.

Oth April, 1963.
To the Ordinary Shareholders of the Company.

DeAR SR OR MAPAM,

Your Directors consider that the time has come to raise further permanent
capital to finance the continuing expansion of the business of the Group. In 1963
funds will be required for the provision of further manufacturing facilities, increused
overseas investment and reduction of bank borrowings.

It is proposed, therefore, to raise approximately £340,000 by means of an
issue of 196,656 Ordinary Shares of Ss. each which it is proposed will be offered for
subscription at 35s. per Share to Ordinary Shareholders on the Register at the
close of business on 11th April, 1963, in the proportion of one new Ordinary
Share for every ten Ordinary Shares then held, fractions of a new Share being
disregarded.

The issue will necessitate an increase in the Authorised Capital of the
Company. Although therc is at present no proposal for the issue of further capital
beyond the 196,656 new Shares referred to above, your Directors have thought it
advisable to increase the Authorised Capital by creating a further 1,940,000 Ordinary
Shares of 5s. each, bringing the Ordinary Share Capital to £1,000,000 and the
total Authorised Capital to £1,060,000. Printed overleaf is a Notice convening
an Exfraordinary General Mesting of the Company at which a Resolution will
be proposed to effect this increase n Capital. Application will be made to the
Council of The Stock Exchange, London, and to the Committee of the Bristol
Stock Exchange for permission to deal in and for quotation for the new Shares
and subject to the above-mentioned Resolution being passed, Renounceable
Provisional Allotment Letters will be posted after the Meeting to the Ordinary
Shareholders entitled.

A form of proxy for your use, in case you should be unable to attend the
Meeting, is enclosed. This should be completed and returned so as to reach the
registered office of the Company not less than forty-eight hours before the time
of tiie Meeting. Completion of the form of proxy will not prevent any Member
from nttending and voting at the Meeting.

Yours faithfully,

1

For and on behalf of thz Be:

/A. LEWISOHN,
Secretary.

[p.10.



G. B. BRITTON & SONS (HOLDINGS) LIMITED

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING
of G. B. Britton & Sons (Holdings) Limited will be held at the Registered Office
of the Company, Lodge Road, Kingswood, in the City of Bristol, on Thursday the
25th day of April, 1963, at 12.10 o’clock in the afternoon (or so soon thereafter
as the business of the Apnual General Meeting of thé Company convened for
12 o’clock noon on that date shall have been concluded or adjourned) for the
purpose of considering and, if thought fit, passing the following Resolution which

will be proposed as an ORDINARY RESOLUTION, namely : —

ORDINARY RESOLUTION.

TyaT the capital of the Company be increased to £1,060,000 by
the creation of 1,940,000 new Ordinary Shares of 5s. each which shall
be at the disposal of the Directois, who may offer, allot, grant options over
or othcrwise dispose of them to such persons and on such terms as they
think fit. '

Datep this 9th day of April, 1963.

WISOHN,
Secretary.

Registered Office:
LobGE RoAD,
Kingswoon, BrIsToL.

Norg: Any Member entitled to attend and vote at the above Meeting may
appoint one or more proxies to attend and vote instead of him or her; a proxy
nead not also be a Member of the Company.

“’B‘
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TIIE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Brninary Besnlution

OF

G. B. BRITTON & SONS (HOLDINGS) LIMITED

At an EXTRAORDINARY GENERAL MEETING of G. B. Britton &

Sons (Holdings) Limited duly convened and held on Thursday the

25th day of April, 1963 the following Resolution was duly passed as

an ORDINARY RESOLUTION ;—

ORDINARY RESOLUTION.

TriaT the capital of the Company be increased to £1,060,000
by the creation of 1,940,000 new Ordinary Shares of 5s. each

which shall be at the disposal of the Directors, who may offer,
allot, grant options over or otherwise dispose of th
persons and on such terms as they think fit.

§
} L
' f L e ,.,._._,,_.....-,,,,,....._ig_j...‘

B., M. & Co., L1s, 552175,

-

Chairman.
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Potice of Fucveage in Pominal Capital

? Pursuant to section 63

wasert the
Name

of the
,;A.,{npmy G. 3, LRITTON & SONS (HCIDINGS)

LIMITED ,_,
RE,G\STERED

3 Mh‘{",%ﬁ%

b

Note.—This Notice and & printed copif of the Resolution suthorising the increase fnust l;e
filed within 16 days ofter the passing of the Resolution. If default is made the
Company and every officer in default is liable to & default fine (see. 63 (3) of the Act).

ot A filing feo of Bs. s payable on this Notice in addition, to the Board of Trade
g ,

Registration Fees (if any) and the Capital Duty payable on the increase of Capital.

(See Twelfth Schedulo o the Act).

4'resented by
STATIGHDER _AND FAY. (AMB/TC)

ﬁ# 18 Ausgtin fFriars,

Tondon, E.C.2,

v

The Solicltors' Law Statlonery Society, Limited .
191-192 Flect Streat, B.C.4; 3 Bucklersbury, E.Cl.4: 49 Bedford Row, W.(.1; & Vietorla Street, 8.W.1,
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Charles St‘rcqt.ﬂardiﬂ; 19 & 21 North
John Streat, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, G2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS %I‘Ei) FC\RE;Sg
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** Ordinary”,
U xtrae
ordinary*’, or
“Special'’,

LV B AL AV LAWY WD WWIIOLE O AT,

e UG S 30ES (DUIDILS)

_— Limited, hereby gives you notice, pursuant to

Section 63 of the Companies Act, 1948, that by an* Ovdinary

Resolution of the Company dated the..25th day of April...196. 3.
the Nominal Capital of the Company has been increased by the addition: thereto of

the sum of £_ &5 ,000 heyond the Registered Capital

of £__ 575,000 —_

The additional Capital is divided as follows:—

y Nominal amount
Number of Shares Class of Share of each Share

1,940,000 Ordinary 5/~

The Conditions {e.g., voting rights, dividend rigfhts,lwinding-up rights, etc.)

subject to which the new shares have been, or are to be, issued are as follows ;-

The 1940,000 new Crdinary Shares rank pari passu in
all respects with thoe existing Ordinary Shares of

%5/— each.

*.* If any of the new sBhares are Proferonce Shares state whab}}\ur they are redeemable or not.

Signature

H
-

\.“4""7‘
State whethor Direotor} J.__M i

or Seorefary

Dated the >3 day of dr"w‘i 196.3

Note.—This margin is reserved for binding and must not be written across
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Number of | ____sGaaia
Qompary ) ” " /6'5

/ Form No. 26a

THE STAMP ACT, 1891

(64 & BB Vicr., Om. 39)

COMPANY LIMITED BY SHARES

Btatement of Increase of the Nominal Cap

o¥

G. 5, BRIVTON & SONB (HOLDINGS)

LIMITED

Pursuans to Section 112 of the Stamp Act, 1891, as amended by Section 7 OR g
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and “
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an increase of N ominal Capital is Ten Shillings for
every £100 or fraction of £100.

ed with the Notice of Increase which must be filed
of the Companles Act, 1948, If not so filed within
Resolution by which the Capital is increased,
cent. per annum from the date of the
(Sectlon 5 of the Revenue Act, [903.)

™ L
” :;‘ V:.D \ !
P REG\S L‘% {

I‘resented by L 24 m \983 !

ivls Statement is to be fil
pursuant to Section 63 (1)
i5 days after the passing of the
interest on the duty at the rate of 5 per
passing of the Resolution is alsu payable,

s

e

ST ATGHETsE AND. MAY. (AMB/TC) . : -

18 Austin Friars,

The Solicitors' Law Stationery Seoclety, Limited, ]
191-192 Fleet Street, B.C.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.Q.J: 6 Victoria Street, SW.L3
{5 Hanover Street, W.1; 56-69 Newhall Street, Birmingham, 3 ; 31 Charles Streot, Cordiff; 19 8 21 Noxth
John Street, Liverpool,2; 28-30 John Dalton Street, Manchester, 2; 157 Hope Street, Glasgow, G.2. {
'h
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THE NOMINAL CAPITAL

or

G s SITOCE. 2 30Ws (monries)  Limited

has by a Resolution of the Company dated

D5Lh_Anmil 196_5_ been increased by

the addition thereto of the sum -of £.485,000___

divided into :—

1,240,000  Ovdinary . Shares of . .. 5/-__. _each

Shares of. each

beyond the registered Capital of.-..z525.,000

7

' ; -
p w
R "; . s
e Signature '
o ‘ 1 L
ey, ) ., . A <
(State whether Director or See}'etm'y) o"‘—‘/'—v‘t:_

J

Dated the M“;{ . day of W 196_3_,_

Note—This margin is reserved for binding and must not be written seross
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Ordinary Resolwtion

OF

G. B. BRITTON & SONS (HOLDINGS)
LIMITED

(Passed on 14th November, 1963.)

At an EXTRAOKDINARY GENERAL MEETING of G. B. Britton &

Sons (Holdings) Iimited duly convened and held on Thursday the

14th day of November, 1963, the following ORDINARY’,EgQLU-T—i e QFD
=i
\ oy uiﬁ et ¥

\i 1 g OV 1963

RESOLUTION. ; R

was duly passed:—

THfsT the capital of the Company be increased to £1,560,000
by the creation of 2,000,000 new Ordinary Shares of 5s. each
which shall be at the disposal of the Directors, who may offer,
allot, grant options over or otherwise dispose of them to such
persons and on such terms as they think fit.

(SN / p—

Chairman, '
B, M. & CO,, LTD, S860150/w.
R T
SLAUGHTER & MAY, T N \ )
18, AUSTIN FRIARS, Calq’

LONPON, £.0,9,
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lgumberof 806652 7 O . y;’;;{A{Form No. 10
Jompany b Loy,

THE COMPANIES ACT, 1948 5‘[...

Potice of Fncrease in Pominal Capital

Pursuant to section 63

uSGrt the ...................................... e
Vame “ '

of the G. B. BRITTON & SONS (HOLDINGS)

Viimpany - R ——

Nore,~This Notice and o printed copy of the Resolution enthorising the incrense must be
filed within 16 days after the passing of the Resolution, If default is made the
Company and every officer in default is liablo to a default fine (see. 63 (3) of the Act),

4 Lling fee of Bs. is payable on this Notice in zddition to the Board of Trade
Registravion Foes (if any) and the Capital Duty payable on the increase of Capital.

{See Twelfth Schedule to the Act).

Prezented by
STAUGHTER _AND_MAY. (AMB/TC).

18 Augtin Friars,

London, .C.2.

. m/
LIMITED TR RED

s
Tyt

The Solicitors' Law Statlonery Saciety, Limited
191-192 Fleet Street, .C.4; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victorla Street, S.W.L
15 Hanover Street, W.1; 55-59 Newhall Strect, Birmingham, 3; 31 Gharles Streot; Gar; MYy 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, C.2.
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To THE REGISTRAR OF COMPANIES.

i e T B BRINTON & SONS. (HOLDINGS) .. .

e e LI TGRA, heereby gives you notice, pursnant fo

nyOrdinary”, Segtion 68 of the Companies Aect, 1948, that by an* .. Ordinary. . ...

"Mxtra-
ordiaary", or

“Spocial”.  Regolution of the Company dated the..... . 14+5h, day of....November . 1863 .

the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £.500,000 beyond the Registered Capital
of £.1.,060,000

The additional Capital is divided as follows :—

Nominal amount
of each Bhare

2,000,000 Ordinary 5s.

Number of Shares Olags of Shure

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are to be, issued are as follows:—

The 2,000,000 new Ordinary Shares rank pari passu
in all respects with the existing Ordinary Shares
of 5s. each.

" If any of the now shares are Preference Shares stato whcy: r they ars redeomablo or not.
-

Signature

£

State whether D':"::;otor]" W LTty

or Seerelary

R

F4

M

)

Note.—This margin is reserved for binding and must not be written across

.
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Number of } LBORGERa. / 7 / Form No. 26a
Company |~ ) !

THE STAMP

(54 & 55 VIcr.,

Cotatement of Increase of the Pominal Capital

oFr

G. B, BRITTCN & SONS (HOLDINGS)

LIMITED

Fursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933. :

NOTE.—The Stamp duty on an inerease of Nominal Oapital is Ten 87' z‘ lng‘Er
every £100 or fraction of £100, ‘ ~

VB3

this Statement is to be filed with the Notice of Increase which must be filed
pursuant to Sectfon 63 (I) of the Companles Act, 1948, If not so filed ‘within

€ I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

1%

. Presented by

~SLAUGHTER. AND. MAY (AMB/IC)

% 8. Austin . Briars, o

-London.,.E.0.2.

- - — s, e

The Solicitors’ Law Stationery Society, Limited.
91 192 TFleet Street, E. G 43 3 Lutklcrabury. B.GC.4; 49 Bedford Row, W.G.1; 6 Victoria Street, S, \\ 13
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THE NOMINAL CAPITAL

or

oG B BRIMTON. & SONS._ (HOLDINGS) . Limited
has by a Resolution of the Company dated

14+th November 196.5.. been increased by

the addition thereto of the sum of £.s00,000.....,

divided into :—

2,000,000 Ordinary.__._SHares of. 55. each

Shares of- each

beyond the registered Capital of..£1,080,000

Signature /M—// .
7

(State whether Director or Secretary) deedis /9":/

Dated the 74 &4 day of A ’““i’“‘*‘ﬂ:‘-’" 1,96,,?’__

Note —This margin 18 reserved for binding and must oot be written acrass
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™, COMPANY LIMITED BY SHARES

| Suerial Resolutinns

G. B. BRITTON & SONS (HOLDINGS) LIMITED
| (Passedw, 1964.) REG!S?EREB’ %

1 MAY 1964 l

At an EXTRAORDINARY GENERAL MEETING of G. B, Brittpn & Sons (Holdings)

Limited duly convened and held on Monday the 27th day of April, 1964, the

following Fiesolutions were duly passed : —

SPECIAL RESOLUTIONS

1. THAT the Articles of Association of the Company be amended by the deletion of
the first senience of Article 87 thereof and the substitution therefor of the following new

sentenve: —

“Each of the Directors, other than the Chairman of the Board, shall be entitled 1o
remuneration at the rate of £1,000 per annum and the Chairman shall be entitled to
L remuneration at the rate of £1,500 per annum,”

2. Twuat the Articles of Association of the Company be further amended by the
deletion of Article 31 thereof and the substitution therefor of the following new Arlicle: —

“31. The instrument of transfer of a share shall be signed by or on behalf of the
§ ttansferor and the transferor shall be deemed to remain the holder of the share until
the name of the (ransferce is entered in the Register in respect thercof. Provided
that in the case of a partly paid share the instrument of transfer must also be signed
by the transferee. All instruments of transter when registered shall be retained by

the Company.”

(.‘]1/"‘)“81 |.T23 X T
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COMPANY LIMITED BY SHARES

.y Sperial Resaluiions
% or
G. B. BRITTON & SONS (HOLDINGS) LIMITED

(Passed orn 27th A pril, 1964.)

At an EXTRAORDINARY GENERAL MEETING of G. B. Britton & Sons (Holdings)

p I'intited duly convened and held on Monday the 27th day of April, 1964, the

~ willowing Resolutions were duly passed ;: —
,“ i S g, S

SPECIAL RESOLUTIONS

. . . Tuat the Articles of Association of the Company be amended by 1l deletion of
é" the first sentence of Article 87 thereof and'the substitution therefor of the following new
sentence: — e ‘
“FEach of the Directors, other than the Chairman of theJBéEu‘d. shall be entitled to
remuneration at the rate of £1,000 per annum and the Chairman shall be entitled to
i . remuneration at the rate of £1,500 per annym.” L Lt
- o o

2. THAT the Articles of Association of the C&npany e fiirthér amended by the

deletion of Article 31 thereof and the substitu!ior},.ﬂi'crefor of %ne folldwing new Article: —

-

“31. The instrument of transfer of -4 share sha)l be signed by or on behalf of the
, ) , 'lransferon and the transferor sllall/ge deemes to mmiain the holder of the share until
N g ‘ .. Abe name \of the transferee is.€nterad in fhe If,cﬁister in respect thereof, Provided
A % f J’i;&*f”f Lk in theﬁ' case of a partly.paid s arg.the i}}st'rumcn! of transfer must also be signed
by the tradsferee, All_,iri’jsztrq:rpenf- of };m{sfer when registered shalt be retained by

-

r
the Compary.” ‘
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No, 496652 5/ 5/

COMPANY LIMITED BY SHARES

Grdinary Resobifion

OF

G. " BRITTON & SONS (HOLDINGS) LIMATED

(Passed on 11th October, 1967)

At an EXTRAORDINARY GENERAL MEETING of G. B. Britton & Sons (Holdings)
Limited duly convened and held at Lodge Road, Kingswood, Bristol, on Wednesday,
the 11th day of October, 1967, the following Resolution was duly passed as an

ORDINARY RESOLUTION -

RESOLUTION

TuAT the capital of the Company be increased to £3,060,000 by the
creation of 6,000,000 new Ordinary Shares of 3s. each which shall be at the
disposal of the Directors, who may offer, allot, grant options over or otherwise

-F-“““

dispose of them to such persons ana on such terms as they think fit.
AV
REG\S\ R
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Oompany }
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COMPRINIES | ‘
REGISTRATION s\

THE COMPANIES ACT, 1948 U

Potire of Fncrease in Rominal Capital

Pursuant to scction 63

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

Name
ka the G. B B o ) o e 2 .
O apany | o .B. BRITTOW & DOI\TS('_I;IOLDIJ.Q'GS)
v
Norg.—This Notice and a printed copy of the Resolution authorising the increase must be
filed within 16 days after the passing of the Resolution. If default is made the
Compeny end every officer in defaulb is liable to a default fine (sec. 63 (3) of the Act).
A filing fes of Bs. is payable on this Notice in addition to the Board of Lrade
Tegistration Fees (if any) and the Capital Duty payable on the increase of Capital.
{See Twelfth Schedule to the Aot.)
. Byevented by Document Filer’'s Beference.... AIBARTS
SLAUGHTER AND MAY o
- 18, Augtin Frians.
............. Londons. s
: ,E{:i,"\i) N
P
. YoE
758
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The Sollcitors’ Law Stationery=Sticiety, Limited
191192 Fleet Street, B.C.4; 3 Bucklersbury, .G w’f‘)"i}ed{org Row, W.G.1; 6 Victoria Stre-*, 8.W.13
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*Ordinary",
“Extra-
ordinary', or
“Spooial”.

R

To THE REGISTRAR OF COMPANIES,

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

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

&

GoB, BRUMION & S008 GIULDTNGS)... Limited, hereby gives you notice, pursuant fo

Section 63 of the ¢ mapanies Act, 1948, that by an*.0NAIRATFmmmmmmereis
Resolution of the Company dated the..ddkh.......day of..Octoher 196..7

the Nominal OCapital of the Company has been increased by the addition thereto of
the sum of £...70.0.200.8000 i beyond. the Registered Capital
LI I (P21 O 18 01 0) 0 N —

The additional Oapital is divided as follows :—

Class of Share Nomiral amount

Numbeor of Shares of each Shave

6,000,000 Ordinary 5s.

The Conditions (e.g., voting rights, dividend rights, winding-up rightss, ete.)
subject to which the new shares have been, or are to be, issued are as follows i—

That the new Ordinary Shares shall not rank for
the interim dividend payable in respect of the
year ending 318t December, 1967 to the Orwdinary
Shareholders of the Company on the Register of
Members on 27th September, 1967 but shall rank
pari passu in all other respects with the existing
igsued Ordinary Shares in the capital of the
Company.

#* If any of the new shares aso T2reforenco Shaves stabo whether they are redeemable or not.

Signaiure (3 ﬁ ! of
|
State whether Direotorl IIIIIIIIIIIIIIIII y s,;md;_
o Sacratary |7 R 1

Note.—This margin is reserved for binding and must not be written across
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THE STAMP ACT, 1891

(54 & 63 Vior., CH. 39)

GCOMPANY LIMITED BY SHARES

< iutement of Fucrease of the Nonvinal Captat?

or

B. BRITTON & SOWS(HOLDINGS)
LIMITED

“1
a e

91, as amended by Section 7 of

Pursuant to Sectlon 112 of the Stamp Act, 18
and

the Finance Act, 1899, by Section 39 of the Finance Act, 1920,
Section 41 of the Finance Act, 1933.

OTE.~DThe Stamp duty on an increase of Nowminal Capital is Ten Shillings for
every £100 or fraction of £100.

led with the Notice of Increase which must be filed
of the Companies Act, 1948. If not so filed within
[5 days after the passing of the Resolution by which the Capital Is increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable, (Section 5 of the Revenue Act, 1903.)

=4+ Statement is to be fi
pursuant to Section 63 ()

Presented by

STAUGHTER AND MAY,

18 Austin Friars,

@ P —r e .:.L,Mip-u—-‘“-“%”'ﬂ
"Tondon., - B.Cegely
‘ By L it
250CT 1967
#
¥
s e T T ST e ety e }'ﬁ
The Solicitors' aw Statlonery Soclety, Limited. .1.":
191.192 Fleet Strect, £.Cd4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.13 6 Victoria Street, S.W.1 3 8
15 Hanover Street, ¥.1; 55.59 Newhall Street, Birminghaim, 3 : 31 Charles Street, Cardiff; 19 & 21 North i
28.30 John Dalton Street, Manchester, 24 157 Hope $tzeet, Glasgow, G.2. |

John Street, Liverpool,2;
PRINTERS AND PUBLYSHERS OF COMPANIES' DBOOES AND FORAMS A\ ;



THE NOMINAL CAPIT Al

Ob

6 5. BRITTOH & SCUS(HOTDINGS) Limited

has by a Resolution of the Company dated

115k _October 196.7_ been increased Dy

the addition thereto of the sum of £ 1.300.000_,
divided into :—

6000000 Oxdinary.Shares Of -5 each

Shares of..— __edach

beyond the registered Capital Of .. B0.2560,000.

Signature C 'j 3 -flmd

(State whether Director or Secretary }_.._....._.,_...S.-Q-...‘MMI..‘.:"_)_._

Dated the A ___day of Sedobzn 1967

ote-—This margin ie regerved for binding and meust got be written across

N

-~
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No, 496652 / /O]

THE COMPANIES ACTS, 1948 anD 1967 *

COMPANY LIMITED BY SHARES

. B. BRITTON & SONS (HOLDINGS)
LIMITED

At an EXTRAORDINARY GENERAL MEETING of G. B. Britton &
Sons (Holdings) Limited duly convened and held on Monday, the

first day of July, 1968 the following Resolution was passed as a

SPECIAL RESOLUTION :—

SPECIAL RESOLUTION

TuaT the Articles of Association of the Company be altered
by the deletion of Article 84 and the substitution therefor of the
following new Article:—

“g4, TUnless and until otherwise determined by the

Company in general meeting, the Directors shall be not
less than three in number.”

’Lﬂghum,

Chairmea4.

BLAUGHTER & MAY, AMB{F1%
18, AUSTIN FRIARS,
LONDON, E.C.2
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No. 496652 | | 07

COMPANIES ACTS 1948 To 1967

COMPANY LIMITED BY SHARES

6. B. BRITTON & SONS (HOLDINGS)
LIMITED

At an ANNUAL GENERAL MEegTING of G. B. Britton & Sons
(Holdings) Limited duly convened and held on Monday, the twenty-
ninth day of April, 1968 the following Resolution was passed as a
SPECIAL RESOLUTION: —

SPECIAL RESOLUTION

Tuar the Articles of Association of the Company be
altered by the deletion of Article 108 and the substitution
therefor of the following new Axticle:—

«j08. The Board shall provide for the safe Custody
of the Seal, which shall only be used with the authority
of the Board or of a Committee of the Board authorised
by the Board in that behalf and every instrument to
which the Seal shall be affixed shall (subject as provided
below) be signed by any two directors or at least one
director and the secretary.,

All forms of certificate for sharez, stock or debentures
or representing any other form of security (other than
letters of allotment, scrip certificates and other like docu-
ments) shall be issued under the Seal and (subject as
hereinafter provided) bear the autographic signature. either
of any two directors or of at least one director and the
secretary or some other person appointed by the Board for
the purpose, Provided Always that the Board may by
Resolution determine either generally or in any particular
case or cases that any signature as aforesaid may be affized Jf

by some mechanical means other than autographic or that — &f;
such certificates need not be signeaa by any person.” {l;’i
] Z | *:’lﬁ
y ey ‘:\hﬁs.-...’___‘
Z’ el Chajrifian. ST
A e (‘ ] . ;’ ~“: ' Q
“o. , A, Doy, ¥ ¢ ' i
o Bl .l’(l '_‘.:"1. ) - , :\ T 21 FE"B&Q’ )
) Ar B FLs \§~ 69 3

B., M, & CO,, LTD. 551930/w
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of Cumpanies for registration.
S. 6 WARBURG & CO, LTD.

= 76655 hpog -

{INCORFORATING SELIGMAN BROTHERS)

EXEC E DIREG
TR DI EGTORS . LONDON, E.GC.2,
H J BENTLEY $IA ERIC ROLL .

HoN RH_BOHHAM CARTER 3 g ::Eoum -

1GMAN '

IA é m"\‘slcsn : 3 =“;w“ 3 Cb TELEPHONE

b nobkE P G10RMONTH DARLING "L 0I-538 7545

B N KELLY M R VALENTINE

N MCANDREW A € WINSPEAR ) TELCGRAHS

DIRECTORS S Lac- Lb(i' WARBURCO, LGHDBON,
4 B W oaLR SIEGHURD O WARDURG {V\ g" . b ‘ R ADON
E KORHER

é : :3;‘5 BEUGEL(OUTOHY | W, pCHELL tusa I X IHTERANATIONAL TELEX
A G 3 GRIFFIN C SHARS | LONDON 25257,
SIK JAMES HELMORE G WRITHAN tusa S UL\
FRIVATE & CONFIDENTIAL

A

L ’{ . 26th March, 1969

U bu“"' - arci,
C&L—ﬂfw"’““ )‘(1

Dear Sir(s),

R

Issue of £1, 500, 000 9% per cent,

Debenture Stocle 1220(95212 £98,10s, pexr cent,

We enclose Particulars dated 26th larch, 1969, giving details
of the £1,500, 000 93/ per cent, Debenture Stock 1990/95 ("the Stock") now
being issued by the above~named Company, for which we have agreed to
subscribe or procure subscribers at £98,10s, per cent,, subject to the
Gouneil of The Stock Exchange, London, granting permission to deal in and
*quotation therefor nof later than Znd April, 1969.

On behalf of the Company, we have pleasure in offering you,
subject to the above condition being fulfilled:

£
of the Stock for subscription, on the terms get out herein and in the
Tarticulars, at £98, 10s, per cent, (free of stamp duty and commission)

payable as to £25 per cent, on acceptance, £25 per cent, oa 30th May, 1969
and £48, 105, per cent. on 31st July, 1969, .

If you wish to accept this offer, please return to us the encloged

Form of Acceptance, duly completed, together with your chegque, drawn on a

bank in London in the Town Clearing System, payable to S.G, Warburg & Co.
Limited and crossed "NOT NEGOTIABLLE", for the amount payable on

acceptance of £25 per cent, so as to reach us at the ahove address as soon as
possible and in any event not later than 12 noon on Monday, 31st March, 1969.

30, GRESHAM STREET,

s e s
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Delivery of the Stock will be effected by partiy=paid Renounceable
Allotment Letters, which it is intended to post on 318t March, 1969, Cheques
forwarded with completed Forms of Acceptance will not be presented for
payment, before the date of such pesting, It is expected that dealings will
commence on Tuesday, lst April, 1969,

Default in payment of the second and/or finag instalments will
render the moneys previously paid liable to forfeiture and the allotment of
the Stock in respect of which such default occurs liable to cancellation,
Interest at the rate of 10 per cent, per annum may be charged on any payment
accepted after the due date.

Allotment Letters will be rencunceable up to and including
18th Sepicmbher, 1969, and Stock Certificates will be available on
17th October, 1369.

Yours faithfully,
for 8,G, WARBURG & CO, LTD,
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COMPANY LIMITED BY SHARES

Benniutions

: OF

G. B. Brition & Sons (Holdings) Limited

At an EXTRAORDINARY GENERAL MEETING of G. B, Britton & Sons (Holdings)

+ imited duly convened and held on Monday, the Twenty-fourth day of March,

169 the following Resolutions were duly passed as SPECIAL RESOLUTION.s : —

SPECIAL RESOLUTIONS

1. THAT Clause 3 of the Memorandum of ‘Association of the Company be amended
by the addition after paragraph’ (I) thefeof of the Tollowing tiew paragraph (1a): —

“'(1a) To acquire and hold, sell or otherwise dispose of and deal in shares, stocks, bonds,
debéntures, debenture stock or other securities issued or guaranteed by any company
or corporation or the stocks, loans, securities or other obligations issued or guaranteed
by any government or authority, supreme, municipal, local or otherwise and to acquire
any such -shares, stocks, debentures, debenture stocks, bonds, loans, securities or
other obligations by original subscription, lender, purchase, exchange or otherwise
and to subscribe for the same either conditionally or otherwise, and to guarantec
the subscription thereof, and to exercise and enforce all rights and powers conferred
by or incidental to the ownership thereof.”

"2, " THat'the 60,000 6 per cent. Redeemable Cumulative Preference Shares of £1 each
in the capital of the Company be and are hereby convérted and sub-divided into 240,000
Ordinary Shares of 5s. each ranking pari passu with the existing unissued Ordinary Shares
“of 5s. éach in the capital of the Company.

. 3. Toar the Articles of Association of the Company be altered in manner
following: — —

——

{a) by the deletion of Article 9;
- (B) by the deletion of the sécond sentehce of Article 13 ;
(¢) by thie deletion of*parapraph {a) of ‘Afticle 33 ;

() by tl;e deletion of Article 35 and the substitution therefor of the following mew
Article; —

*35, The Company shall not be entitled 10 charge any fee on the
registration of any probate, letters of udministration, certificate of death or
marriage, power of attorney, distringas notice or other instrument relating
ta or affecting the title to any share.”

“{e) by the deletion of Article 98 and the substitution therefor of the following new
Article: —

%98, (1) Subject ag hereinafter mentioned, the Board may exercise all
the powers of the Company (o borrow moncy and to morigage or charge its
undertaking property and uncalicd capital or any part thercof and io 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.

Lo
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(2) The Board shall restrict the borrowings of the Company and
exercise all voting and other rights or powers of control exewisable by the
Company in relation to its subsidiaries (if any) so as to secure (so far,

as regards subsidiarics, as by such exercise the Board can secure) that the
aggregate principil amount (including any minjmum premium _payable on

final repayment) for the lime being remaining owing in respect of all moneys ‘
borrowed by the Company and/or any of its subsidiaries (exclusive of moneys P i T
borrowed by the Company from and for the time being owing o any such '
subsidiary or by any sucli subsidiary from and for the time being owing to

the Company oOr another such subsidiary) shall not at aty time, without the
previous sanction of an ordinary resolution of the Company In genexal

meeting, exceed an amount equal 10 on¢ and a half times the aggregate of: —

o -
=rrad o F

=

%

S

[ i

R

(@) the nominal amount of the issued and paid up share capital of the
Cotmpany, and

(») the sums standing to the credit of the capital and revenue reserves
(including share premium account, capital redemption rescrve fund and
profit and loss account) of the Company and jts subsidiaries (£ any),

all as shown in the latest audited balance sheet of the Company (or as the
case may require the Jatest audited consolidated balance sheet of the Company
and its subsidiaries) but after () making such adjustments as may be necessary
in respect of any variation in the amount of such share capital, share premium
account or capital redemplion reserve fund since the date of the Company’s
Jatest audited balance sheet and (i) excluding any sum set aside for taxation
and deducting any debit balance on profit and loss account.

For the purposes of th's paragraph: — _ ‘
(a) Moneys borrowed shall be deemed to include the following (except in s0
far as otherwise taken into account or excluded): —

(i) the outstanding amount of acceptances by zny bank or accepting
house under any acceptance eredit opened on behalf of and!in
favour of the Company or any subsidiary; .

(i) the principal amount of any debenture {(whether secured or
unsecured) of the Company or any subsidiary; :

(iii) the nominal amount of any share capilal and’ the principal
amount of any borrowings (including in each case any minimum
premium payable on final repayment) the repayment of either
of which is guaranteed by the Company ot any subsidiary.

(b) Borrowings by the Company or any subsidiary for lhe purpose, ,of

repaying the whole or any part of other moneys borrowed by the Com-

pany or any subsidiary shall not, if so applied within four months of
%uch boarowing, be deemed,, pending such application, to be moneys
orrowed, ' "

v N v

(3) Notwithstanding the provisions hereinbefore contained, no
Jender or other person dealing with the Company shall be coneerned to see Or
enquire whether the said limit is observed. No debt incurred or security
given in excess of such limit shall be invalid or ineffectual except in the case
of express notice to the Jender or the recipient of the security at the time when
the debt was incurred or security given that the limit hereinbefore imposed
had been or was thereby exceeded.” ‘ .

(f) by the deletion from Article 142 of the word * three " in the ninth line-thereof and
of the woxds * Share and Loan” in the ecleventh line thercof and the substitution
therefor of the word  four ” and the word ** Quotations " respectively.

/‘(Z’Li e

- Chairman.




—
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T£IE COMPANIESAACTS 1948 10 1967

COMPANY LIMITED BY SHARES

6. B. BRITTON & SONS (HOLDINGS)
LIMITED

At an ANNUAL GENERAL MEETING of G. B. Britton & Sons
(Holdings) Limited duly convened and held on Monday, the twenty-
eighth day of April, 1969 the following Resolution was passed as a

SrECIAL RESOLUTION ;—

SPECIAL RESOLUTION

Tuat the Articles of Association of the Company be

altered by the insertion of the follc;\?ving new Article immediately
ﬁfc;llowing Article 83:—

“HHONORARY PRESIDENT

83A. The Company in General Meeting shall have the
power at any time and from time to time to appoint any
person to be an Honorary President of the Company for
such a term as it shall think fit. The first Honorary President
of the Company shall be Mr. John Henshaw Britton who
shall forthwith take office.” {
/ Zb o

Chairman. .

£
- % ,‘\!"\&-IT‘D

B, M. & CO., L'TD, 556825{w
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THE COMPANIES ACT, 1948

P

COMPANY LIMITED BY SHARES

Memorandum pf Ansorigtion

OF

6. B. BRITTON & SoNS (HOLDINGS)

LIMITED
/r:..‘ c%
L. The name of the Company is “G, B, BRITTON & Sé%s@{ w;

(HoLbvgs) Liviten”,

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

3. The objects for which the Company is established are : —

(1) To acquire not Jess than 90 per cent. of the issued share
capital of G. B, Britton & Sons Limited for such considera-
tion, whether in fully paid-up shares or otherwise, and on
such terms and conditions ag the Company shall think fit,

(1) (&) To acquire and liold, sell or qtherwise dispose of and
deal in shares, stocks, bonds, debentures, debenture stock
or other securities issued or guaranteed by any company or
corporation or the stocks, loans, securities or other obliga-
tions issued or guaranteed by any government or authority,
supreme, municipal, local or otherwise and to acquire any
such shares, stocks, debentures, debenture stocks, bonds,
loans, securities or other obligations by nriginal subscrip-
tion, tender, purchase, exchange or otherwise and to sub.-
scribe for the same either conditionally or otherwise, and
to guarantees the subscription thereof, and to exercise and
enforce all rights and powers conferred by or incidental
to the ownership thereof.

SLAUGIT G e S nwym'
25, BAGF e LS,
LoMpoN, BE.C 2
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(2) To carry on the business of Manufacturers of and whoie-

€

4)

sale and retail dealers in Boots, Shoes, Slippers, Leggings
and any other articles which can be conveniently dealt
in or manufactured in conjunction therewith, and to buy,
sell, prepare for market, manipulate, import and export
Boots, Shoes, Slippers, Leggings, Leather, Nails, Linen
linings, Laces, Thread, Cotton, Resin, Oils, Wax articles,
Polishes and pre,arations of all kinds and to buy, sell,
manufacture and deal in articles, preparations and com-
pounds of all kinds used in manufacturing Boots, Shoes,
Slippers, Leggings and foot coverings of all kinds used in
manufacturing Boots, Shoes, Slippers and Leggings and
all kinds of Leather, Rubber and Leather, and Rubber
Goods, Grindery, and Boot and Shoe requisites of all
kinds.

To carry on the business of Leather or Rubber Merchants,
closed upper manufacturers and Dealers, Hide and Skin
Merchants, Curriers and Curriers Grease, Wax and Oil
Merchants, Wholesale and Retail dealers in and manu-
facturers of Saddlery, Hides, Skins, Horns, Hoofs, Bones,
Wool, Hair, Glue, Glue Pieces, Tallow, Extracts,
Chemicals, Currier’s and Tanner’s materials of all kinds,
and Goods Fabrics, Substances and Materials employed
in, or useful for the production of any goods dealt in by
the Company, General Merchants, Warehousemen,
Wharfingers, Box, Case and Packing Manufacturers,
Storekeepers and General Contractors, and to manipulate
and deal (both wholesale and retail) in all descriptions of
Plant, Machinery, Apparatus, Raw Materials, Articles
and things which are or can be used in connection with
any of the above businesses or any operations connected
therewith, and any other business or businesses analogous
to any of those above specifically mentioned or usually
carried on, or which it may be considered advantageous
to carry on in connection therewith.

To carry on any other business or activity and do any-
thing of any nature which may seem to the Company
capable of being conveniently carried on or done in
connection with the above, or calculated directly or in-
directly to enhance the value of or render more profitable
any of the Company’s business or property.

(5) To acquire for any estate or interest and to take options

over, construct and develop any property, real or personal,
or rights of any kind which may apear to be necessary or

C meew s wa A n«_.g«.,.._ﬂ..@ A e el e ,;“-:;..4:;._.‘.&4-—!‘ EEEEE? En AT AT L Dol L o e iR AL At e e« B etRRRE L Ll __',..@ﬁ_ Mmoo T s, oay e
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convenient for any business of the Company including
shares and other interests in any company the objects of
which include the carrying on of any business or activity
within the objects of this Company.

(6) To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee the payment of
any principal moneys, premiums, interest and other
moneys secured by or payable under any obligations or
securities and the paymcat of dividends and preminms on,
and the repayment of the capital of, stocks and shares of
all kinds and descriptions,

(7) To lend money to, or grant or provide credit or financial
accommodation to any person or company in any case
in which such grant or provision is considered likely
directly or indirectly to further any of the objects of the
Company or the interests of its Members.

(8) To invest any moneys of the Company not immediately
required for the purposes of the business of the Company
{2 such investments (other than shaves in the Company
or its holding company, if any) and in such manner as
may from time to time be determined, and to hoid, sell
or otherwise deal with such investments.

(9) To amalgamate with or enter into partnership or any
joint purse or profit-sharing arrangement with, or to
co-operate or participate in any way with, or assist or
subsidise any company or person carrying on or proposing
to carry on any business within the objects of the
Company.

(10) To borrow and raise money and secure or discharge any
debt or obligation of or binding on the Company *~ such
manner as may be thought fit, and i particu. ~ by
mortgages of or charged upon the undertaking and all or
any of the real and perscnal property (present and future),
and the uncalled capital of the Company or by the creation
and issue of debentures, debenture stock or other obliga-
tions or securities of any description.

(11) To sell, exchange, mortgage, let on rent, share of profit,
royalty or otherwise, grant licences, easereri;, 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
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for stocks, thares, debentures or other obligations or
securities, whether fully or partly paid up, of any other
company.

(12) To give any remuneration or other compensation or reward
for services rendercu or to be rendered in placing or
procuring subscription of, or otherwise assisting in the
issue of, any shares, debentures or other securities of the
Company or in or about the formation of the Company
or the conduct of its business.

(13) To establish or promiote, or concur OI participate in
establishing or promoting any company the establishment
or promotion of which shall be considered desirable in the
interests of the Company and to subscribe for, under-
write, purchase or otherwise acquire the shares, stocks
and securicies of any such company, or of any company
carrying on or proposing to carry on any business or
activity within the objects of the Company.

(14) To procure the registration or incorporation of the Com-
pany in or under the laws of any place outside England.

(15) To subscribe or guarantee money for any national, charit-
able, benzvolent, public, general or useful object, or for
any exhibition, or for any purpose which may be con-
sidered likely directly or indirectly to further the objects
of the Company or the interests of its Members.

(16) To grant pensions or gratuities to any officers or employees
or ex-officers or ex-employees of the Company, or of its
predecessors in business or of its holding company or
subsidiary companies (f any) or to the relations, con-
nections or dependants of any such persouns, and to
establish or support any associations, institutions, clubs,
building and housing schemes, funds and trusts which may
be considered calculated to benefit any such persons or
otherwise advance the interests of the Company or of
its Members.

(17) To act as secretaries, managers, registrars or transfer
agents for any other corapany.

(18) To distribute any of the property of the Company among
its Members in specie or kind.

(19) To do all or any of the things or matiers aforesaid in any
part of the world and either as principals, agents, con-
tractors, trustees or otherwise and by or through trustees,
agents or otherwise and either alone or in conjunction
with others.
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And it is hereby declared that the word “company” in this
clause, except where used in reference to this Company, shall be
deemed to include any partnership or cther body of persons, whether
incorporated or not incorporated, and whether demiciled in the
United Kingdom or elsewhere, and that the objects spcified in the
different paragraphs of this clause shall not, except where the context

expressly so requires, be in anywise limited or restricted by reference

to or inference from the terms of any other paragraph or the name
of the Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of the said

paragraphs defined the objects of a separate, distinct and independent
company.

4. The liability of the Members is limited.

5. The share capital of the Company is £3,060,000, divided into
12,240,000 shares of 5s. eacl, and the Company shall have the power
to divide the original or any increased capital into several classes,
and to attach thereto any preferential, deferred; qualified or other
special rights, privileges, restrictions or conditions.

KYyy)
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We, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set

opposite aur respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each
Subseriber

A. WILSHIRE,
Hill View,
45, High Street,
Staple Hill,
Bristol,
Boot Manufacturer.

J. H. BRITTON,
Shortwood Lodge,
Puckle Church,
Glos.
Boot Manufacturer.

One

One

Datep the 14th day of June, 1951,

WITNESS to the above Signatures : —
S. M, BLUNDZLL,

40, Alma Road,
Clifton,
Bristol, 8.

Secretary,

B, M, & CO., LTD. 86028} {w
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

%pvrﬁd Repolution

G. B. BRITTON & SONS (HOLBINGS)
LIMITED

At the AnNuaL GBNBrRaL MERETING of G. B. Britton & Sons
(Holdings) Limited duly convened ands held on Tuesday the 27th
day of April 1971 the following Resolution was duly passed as a
SPECIAL RESOLUTION:—

SPECIAL RESOLUTION

TuaT with effect from the date of passing this Resolution
each Ordinary Share of 5s. of the Company be by virtue of this
Resolution sub-divided into five Ordinary Shares of 5p each
and forthwith thereafter every five Ordinary Shares of 5p each
be consolidated into one Ordinary Share of 25p.

AND THAT the Articles of Association of the Company be
altered so that for all references therein to 5s. there shall be

substituted references to 25p.
' :
A

W

Chairman,
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‘ THE CRMPANIFS ACT, 1948, I

Y i —T . WA

COMPANY LIMITED BY SHATES.

. QT e
. B. BRITION & SONS (HGLBINGS)
":["L""’"D

e T e A e B

TAPLF A.

1. The regulations in Table A. in the Tirst Schedule to the
Companies Act, 1848, shall not apply to the Company.

INTERPRETATION,

9. Tn.hese presents if not invonsistent with the subject or i
conlext ;- . 1.
- o ' : iy

The words standing in the first coluwim of the following Table. ' | r

4 B . » ,‘l'

shall hear the meanings st opposite to them respectively in the s
gecond colmnn thereof. |, - &

Worns. MeaNiNes.
The Act .| The Companices Act, 1948.

J.“hevc 131 csents .| These Articles of Association as now {ramed or
as from time (o time altered by . speeial

o ‘ resolutioh.
The Office | The Registered Office of the C ‘cnnpan.g
The Seal | The Common feal of the Company.
The Uniled (ireat Britain and Nortnemn Trc]a,nd )
Kingdom

The Baard  ..0 ‘Tbe Board of Directors of the Compan\' or the
Pirpctors present at a duly convened meeling
of Directors st which a quorwn is present,
The Register The Register of Maubers of the Compauy,

. Azl ot .
In writing  ...| Writlen or produred by any substitute for

' writing, ov pavily wwr itten and partl*' SO

. produced. {
Paid up .. .| Paiduporcredited s paid ap.

Words importing she singular number only sh*ﬂl include .the

|
:
i

]
pPlural number and gice rerse; X i
pah ' ’ Y e R
N . i - . e, o ! K
Wards imjoeling (he magauling srundm' anly shall mcludgdﬁh}éfﬁ SEASTRAN 1
jf'llll}l]]l(' geuder; n?'(/:——"“\ 0 i
% L LI b
' L' -
. | $
o k":t\x.t i )
.




o
Words iinporting peraons shall in('luiln corporations;

The expressions  debenlure ™ 'm(l “debentare holder ™ ghall
inelude dohenture atock aud debenture stockhiolder;

The enprassion “the Seeretary”” shall inelude a temporary or
assistant Seceetary and auy person appointed by the Board to
perform any of the dutics of e Seerelary;

#) hc, expreasion * dividend ”’ shall include bonus;

Reference to any pron sion of the Act shall be construad as
veference Lo such provision as moedified by any Statute for the time
Laing in foree.

3., Subject to the last preceding Article, any words or
expressions defined in the Act shall, if not inconsistent with the
subjeet or coulext, bear tie same meaning in thess preseuts.

DBITRINESS,

4. The Company was incorporated with the objects (infer «alic)
of chuu'mfr not less than 909 of the issued share capital of G B.
Tritton & Sens Limited. The Company shall accordingly contlinue
Lo earry intu effect Agreesients for the acquisition of the issued share
capital of G. 13, Britton & Sons Limiled so far as the same arve ot
fully excented at the dale of the adoption of these Articles with
such (if any) modifications as may be.agreed upon and it is hereby
expressly declared that the validity of the said Agreements ov any
such modifications theveol as aforesaid or the m‘.qu:.ﬂtmu of the
shares of the Coopany whose name is seb forth in Clause 3 (1) of
the Memorandum of Assovialion or any matier avising thereout shall
not he impeached on the gronad that o) or any of the Dircclors of
the Company as Directors and Sharcholders of the said Company
referred to in Clouse 3 (1) of the Memorandum of AAssociation are
personally interested thevein and do nob constitute an independent,
Roard or that they are promoters of the Compuny or stand in a
fiduciary position or relation o the Company; vor shall they or any
of them Le accountable for ardy bencfits or profits derived by them
in vespect of the said avguisition of shaves and every person who ab
any time hecomes a SMeniber of the C‘ommn\- shall be desmed
expressly to have approvid and conftrmed the said Aorecinent with
or without modification as aforvesaid,

»

5. Anybranchor kind of business which the Company s either
expressly or by dmplicetion authorised Lo underlaky may be under-
fakien by the Heand al such fiee or Hoes as it shail think &t, and
fupther e beosulioed Dy it i b dn abeyance, whother such
heaneh ordind of Ineires nay bave beenactuatly commenced or not,
s0 Jong as the Board may deem it expedient not 1o commence or
procesd with the sime,

W Uiy e
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6. Vhe ();hcu.:-h.xll Le at vnch place in Bagland as the Board
Shall Frone time (G thne appoin,

7. No paret of the Tunds of the Cumpany shall be miploved in
ihe subseription or purchage of or in loans upon the seeurity of the
(:fu?qulu}"'s slmre.s or those of it infﬂ«ling compitny (3 anv) and the
Corpany shall not give, whether divectly or indirectly, and whellhep
hy means of & loan, gnarautee, the provision of seeurity or otherwise
any financial assistance for the purpose of er in counection with
any purchase or subseription Ly any person of ehaves iu the Company
or in its holding corpany (if any) nor make, or guarantes or provide
amy scewrity in connection with, a loan to any Director of the
Comnpany or of its Lolding company (f any); but nothing in this
Article shall prohibit transactions quthovised by sections 54 or 190
of the Act. ‘

SITARIEE CAPITAL..

8 , The share capital of the Com i - divi
. pany is £3,0060,000 divid
into 12,249,@00 shares of 5s. eath, and tlhe Coépan& shall ;azg the
pover to divide the original or any increased capital into
‘seve?a% classes, and to attach theretos any preferentisT; " deLevred
qualified or otlher special, rights, privileges, restrictlons or conditions. q(
¢

.9 Without prejudice lo any apecial righls previonsly con-
forred on the holders of any shares or class of shares, any share in
the Company may be issned with or have atfached thercto such
preferved, deferred or other speei-l rights or such vestrictions,
whether in regard to dividend, vobin:g, vetarn of eapital or ofherwise

29 .
o

as the Company may from time to time by reselition determine,

10 guljeet ko the provisions of section 58 of the Act, any
preference shares may e issued on the terms that the; are, or at the
opidon of the Campauy are to he liable, to Lo redeemed on sueh terms
aud in such mamuer as the Company may by special reschution
delermine.

MODIFICATION OF RIGHTS.

C11 - Subject fo the provisions of section 72 of the Act, all or
any of the speeial rights aud privileges for the thme being attached
to any class of shares for the time being issued may from thne to
time (whethicr or not the Company is heing wound up) be allered
or ahrogated with the consent in writing of (hy hiolders of not less
(Lan three-fourths of the issued shaves of that class or with the
sanetion ol an cxtraerdi nary resolution passed at o separate aeneral
meeting of the holders of anch shares,  To any sueh separate generd

. . .. d A . . - 101 P »e
meeting ail the provisiens of theme mresents aa (n roteral we e



Act, e iderest 0m comuel of sueh sharaer pilal - ds for il i

] ¢

of the Company shall mututis nintandis appdy, bub 2o thib the neews-
sury quortn shell be two peraons al Jeask holding or representing by
proxy mof 1o than ane third of the Jamed shaves of the class, that

evory holder of ives of G elas slall Le entitled on a poll to ong |

vote for every sucl share hedd by him, and that 3§ ab any adjourned
meeling of sueh holders a ruorun as ahove defined be nob present
those of snch holders whes are present shad] be s quornm,

12 Thespecial rights conferred upon the holders of any shares

or closs of dhrres shall not, unless otherwise expresely provided by
the corditions of Dsane of sncls shaces, e deaed Lo Lo altersd Ly (i
ereation or Lo of fupthey shares penkiog pori pusse therawith,

s
r

HHARESE, .

13 Ruldoeel i the provisions of these presents, the unissuved
shares of e Comgrany shail e ab she disposal of the Board, which
ey albat, gorand uptions over or ot lie dispose of (hem to such
persons, ab s Lmes and for sueh consideration and upon auch
Lorms amd corditions as the Boord suy defermine, bub so that no
gliapes shadl b fsoed aba discount excopt in aeeordance with seebicy

57 of the Aet. "

1k FPhe Coragany may exereise the powers of paying commis-
giones venfereed by secHon 52 of the Act, provided that the rate ov
puaiettd el the vt prond o nayeend (o be paid and the numiber

of rhees whieh persone hve agrecd for o pmnizaon {0 stjmeriby
phaslutely Bl e s G the manney vequived By the saidl
govtion, and s ench cxmmsion shillsot exeeed 10 per vit, of the
prive at which the shaver i wepenl wheteof the same i poisl aee
feapnd o tmount egual to 10 per vent, of sueh prive (ne the eise
may be). Sueh commisaion may be sativfied by the payieni of each
or i alloiment of fully or partly puid fhares er prtly inone vy
and partly in the ether, The Compeny may alsy on any issue of
siares 02y such brekerage s may be Jawful,

15 I eny sheves of the Compuny mre loucd for e porpoee

of 1arsitg momy Lo dofray the expens of the costraction of any
“warks or buillings or the puvision of any plant which canuot be
o prafighie fora leagthemed peried, the Compery may, sibioct
to the comtitions and restricbions weniioned 1 veclion G5 of e

"

being peid up and ey cherge the exo Lo capilad vr part of th
cost of renstroction of (he worlis ov Imildings ov U ¢ provicion of
plant.
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o Fvepd v Prad by o G of 1o g ton Just U o
we iy v teguned, sy ereon shell Le g OLIEA w1 R R
Lotdings sy sheoe vpen any Grest, apd the Compane it L - ba
Lauud by or be compiied in nny way G 1ecouidse (Lyen when L sing
notbe Qiereied) any sgududide, o Gt feare or Pariaal jnivrent
in any hare or any interest in sov fractional part of a share or
(exeept caly as by these presents or by Jaw atherwice provided) any
cther 1ight in respeet of any ehare except sp absolute rigght 1o the
entirety thereof in the registered Lotder,

17 Bvery person whore name is entered as o Member in the
Registor shall he entitled, without payment, to receive within one
month after allatinent or lodgment of transfer {or within such other
period as the conditions of issue shall provide) one cortificate for all
his shares of any one class, or several certificates each for one or
rore of his shares of such class upon paymnent of snch sum, not
exceeding two shillings and sixpenee, for every certificate after the
first as the Noard shall {rom time to time determine. Tn the case of
a share held jointly by several persons, delivery of a certifieats to
one of several joint holders shall be sufficient delivery to all.

18 If a share certificate be defaced, lost or destroyed it may
he replaced,on payment of such fee (if any) not excecding one shilling
and on such terms (if any) as to evidence and indemmity and payment
of the oul-of-pocket expenses of the Company of investigating such
evidence as the Board may think fit and, in case of d.facement, on
delivery of ihe old eertificate {o the company. Tf a Aember shall
sell ov trans ™1 paat of the Shaves-comprised in his holding, he
shall he enfitled to a Certificate for the balance without charge.

LINN. . ‘

19 . 'I're Company shall have a lien on every share {not heing a
fully paid share) for all moneys, whether prosently payaile or not,
called ov payable at a fixed time in vespeet of such share, and the
Company shall also have a first aud pavamonnt len and charge on all

. shaves (other than fully paid shares) standing registered in the name

of a single Member for all the debts and liabilities of such Member
or his estate to the Company, and that whether the same sha™ have
been incurred hefore or after notice to the Company of any equitable
or other interest of any person other than such Member, and whether
the bime for the payment or discharge of the same shall have actually
arvived or nol, and nolwithstanding that the same are joint debis
or liabilities of such Aember or his estate and any other person
whether a Member of 1he Company or not.  The Company’s Jien on
a shave shall extend to all dividends pagable (heveon,  But the Board
may at any time declare any share to be whally ov in part exempt
from the provisions of th1e Ariicle.
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20 The Comgears may @011, in sueh memmoe a0 the Ponpad my
ah g, sy share an whish the Company liws a Yea, Iab o s
T o pade lews o som in yevpreet of whieh the Tien ety

presendly povehle nor ealil the wiplrpting of foonrteen duve ay | v

& nolice in writing stating and Jemanding payment of the sum
Prevently pavable and giving nntice of the intention o sell i default
sholl bave been given Lo e halder for (e time being of the shure or
to the person eniitled Iy reason of his death or bankruptey 1o the
share,

20 The net proveeds of sale shall he applied in or towards
paynent oc satisfaction of the debt or Hability ju respeet whoernaf
the lien exists so far as the same s vresently pavable, and any
residue shall (suhjeet to a like len for debts or liahilitios pat
presently payable as existed upon the shaves prior to the sale) he
paid o the person entitled to the shaves al the tune of the sale. For
giving «ffoct to any etel cale the Board may audorise some persen
to transfer the shaves <31 1 to the purchaser thereof, The purchaser
shall be registered ns the holder of the shaves and he shall not be
bound to see fo the application of the purchasz money, nor shall Yis
title to the shares be afiveted by any irvegularity or invalidity in the
proceedings in referenos to the sale, ' '

CATLS ON SHARES.

29 The Board may from tine to time make calls apon  the
Menthers in respeet of any mooeys wepaid on their shares Grhether
on acconnt of the maminal amount of the shares or by way of
premium) il nal by the conditions of allolment thercol made pay-
able at fised times, provided that vo call siall exeeed one-Tourth of

the nominal amount. of the shares or he pavallde af less than era month
Tram the dade fived for payment of e Jast previvus eall, and.each
Menber shall (subject to the Campany siving to bimat jorst Toprleen
adays’ notice speeifving the rime or times and piree of payient) pay
to the Company at the tine or times aind place ga speeified the pueunt
citlled on his shares. Al may e revolod or pnatponed as the
Board vy determine,

T BT E s
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an A call may e made payatde hy futaiments and chall be
Jeemed to lave Lo e at the tine when the resolstion of the
Toard authorisiag the call was prssed. .

on T joint holdors of w vhave diall be jointly snd seve aliy

liahle to pay all ealls in vespeet thereof.

o5 If a sumwidied in respect of @ share be not paid he fore or
on the day appeinted for payment theveof the person frem whom the
sum is due shall pay interest on the swn from the day appointed for
peyment thereof to the time of actual payment ab such rvate, not
exceeding 10 per cent. per anpum, as the Board may determine, but
the Board shall be ui liberty (o waive payment of such interest wholly
o in part. '

86 Any sum which, by the terms of isene of a share, hecomes
payuble on <Notwient or ot any fined date, whether on accomnt of the
nowminal emount of the share nr by way of premium, shall for all the
purpeses of these presents he deemed to Be a call duly made and
payable on the date on which, Ly the terms of issue, the same hecomes
payable, and in case of non-payment all the relevant provisions of
these presents as 10 payment of interest and expenses, forfeiture or
otherwise shall apply as if snch sum had hecome payable by virtue
of a call duly wade and notified.

97 The Board may make arrangements on the issue of shares
for o difference between the holders in the amount of calls to he paid
‘and in the times of payment. ' ‘

28 The Board way, if it thinks ft, receive from any Member
willing to advance the same all or any pavt of the moneys uncalled
and mipaid upon any shares held by him and upon all ev any of the
moneys so advanced may (until the same would, but for such advance,
become prescntly payable) pay intevest al such ratle, nol exceeding
(wuless the Company,in general mecting shall otherwise direet) 6 per
cerib. per anuum as may be agreed upon hetween the Roard and the
Member paying such sum in advance.

TRANSITER OF STIARES.
29 Subject to such of the restrictions of (hese presents as may
Le applicable, any Membey may transfer all o any af his shares by

*un
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< bencfer i owrither in e wsual emon forn or inoany other form
% vol:iich the Board ey approve. .

3 The inztrument of transfer of a share shall be executed by
Poth e trazsieror and the transferee, and the trausferor shall he
dventited to reaipin the holdor of tl;t- shure until the name of 1he Lraus-
ferce 1s eutered in the Reglster 1 vespeet thoreof,  All Instruments
of transfor, when registered, shall be retained Ly the Company.

317 'Lhe Board muy, in ita absolute diseretion and without
assigning any reasan {hevefor deeline to regisler any transfer of

.Jﬂ shaves (other thau fully paid shares) to a person of whom it shall
not approve.  The Bourd may also decline to register any transfer
of shares on which the Company has a lien.

5o The Board ay also decline o recognise any instrument
of trausicr unless :—

' (a) The instrument of transfer is lodged with

the Company accompanied by the certificate

of ihe shares to which it relates, and sueh other
evidence as Tthe Board may reasonably require to
show the right of the transleror to male the
transfer; and

(b) The instrument of transfer is in respect of
only one class of share. G&ﬁ

-

35 TJ‘ the Doard ic fuqes to register a tvansfer it shali, within
® two months after the date on which the transfer was lodged, send to -
,i the transferce notice of the refusal.

347,  The Company shall not De entitled to charge any fee

: on the registration of any probate, letter of adminisiratien,
certificate of death or marriage, power of attorney, distringagy &)

notice or other instrument relating 1o or affecting the tltle

to any share.

e TRANSMISSION OF SITARES.

. "n 3 . -

55 Incaseof the deatl of a Membey the survivor or survivers
4 - where the devessod was a joint holder, and the exeentors or nclml;',z:%-

Crators of the deestemt, where Be was o sole holder, shall o the only
porsons rey onised by 1‘w- Cemmpany ns having ainy Qe to his shaves;

but nothing berein vontaiined <hall relonse Hw estnle of a dcwaeml
joiut holder from any Hability 1o respeet of any share jointly held

by hin with olher persons.

-
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) s Any perron bevoming entitled to a share in consequence
of the death ot Bankrapter of a0 Meaher may upon sirs evidence
e o e ed s way from (ime to tine be required by the Beard
'E*“i ahjort as hoveinadter -y dded either Te :..’,fﬁ!{':s".‘zll hiv colf as
woider of he shave or elect (o have some perenn nominated by him
repeid as the transferee thereof. ‘

.
aft ]
“"hl’

w7 LI the person so he oming entitled shall elet to he 1'e;f'is-
(opdd himsolf b shall deliver or sendd to the Company a nolice in
writing gigned by him, stating that ho @ elects. 1T he shall cleet
{0 lave lLis nominee registered he shall testify hin election by
executing Lo his nominee a (ransfer of sucl share. Al the limite-
_gons restrictions and provisions of these presents relating to the
Tl b travefer and the registration of transfers of sharves shall be
.q}-.plicahlc {o any such notice av transfer as aforesaid as if the death
o hankroptey of the member had not occurred and the notice or
trassler were & transiey execufed by such Member, ‘
75 . A person hecomning entitled to a share in econsequencé of
Lo deuth or bankruptey of a Member shall be entitled tn receive and
iy give o dischirge for any dividends or other mencys pavable in
respect of Lhe shave, put he shall not be entitled in respect of the
share Lo seceive nobices of or to attend or vote at general meetings
of the Company or, save as aforesaid, to excrcise in respect of the
share any of the vights or privileges of o Member until be shall have '
beeone vegistered as the iolder thereof. ’ ' C

TORFELTURE OF SHARES. _
39 Tr o Member Tail to pay any call or instulment of a call
on the day appointed for payment thereof, the Board may at any
~time thereafier during such time as any part of such call ov instal-
®ncn romaing unpaid serve a nolice on him requiring payment of
oo much of the call or instalment as is unpaid, together with any
interest and expendes which may have accrued.

40 The notice shall pame a further day (not being less than
Tourtecn days {rom she 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 iv the event of non-puayisent at or hefore the time and
at the place appointed the shares in respect of which guch call was
made or justalment is payable will be Hable o ho forfeited. The

® Bead may aceept the surrender of wny share lishle to be i'm:i;ci{'ed
bereunder and, in such case, references herein to forfeiture shall
include surrerder. R

Al 15 the requirements of any such notice as aloresaid be
U cwdbed with, any share inorespect of which such notice has

L 4ot Ly Bl uny (e thereafter, before pryment of all valls

— e
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or instahacats, infered and expenses due inrespect therenf has heen
made, he forfeited by a resolution of the Board 1o that eilvel. Such
forfeiture shall feclude o1l dividends declaved in respect of the

forfeited shares awd nol actuwdly paid befure the forfeiture.

A2 When any chare has beon forfeited. notice of the forfeiture

shall furthwith be given to the holder of the share or the person
entitled Lo the ghave by reason of the death or bankruptey of the
holder (as the ease may he); hul uo forfeiture shall be in any manner
invalidated by any omission or negleet lo give such notice as
aforesaid. '

w35 A forfeited shave shall be deemed Lo be the property of the
Corapany and may be zoldd, ve.allsted ar nthepsrice disposed of either
to the person whn was, before forfsitnre, the holder thereol or
entitled thereto or to any otber person upon sueh terms and in such
manner as the Board shall think fit, and at any time before a sale
or disposition the furfeilure may he cancelled on such terms as the
Board raay think fit, '

ny A Member whoze shares have bean Torfeited shall cease to
he a Member in respect of the tarfeited shares but shall, notwith-
standing, remain liable to pay to the Company all monegs which at

" the date of Torfeilnre were presontly payoble by him to the Company

in respect of the shares with interest thercon at stch rate as the
Board way delermine, not exceeding ten per cent. per annum, from
the dote of forfeihureuntil payment.

a5 A statutory declaration in writing that the declarant is a
Direclor or the Seerctary of the Company and that a share has Fe¢n
duly forfeited ou a date stated in the declazation shall be eonclusive
evidence of the facts therein slated as against all pevsons claiming
to be entitled to the share. The Company may veceive the considera-
tion (if any) given Jor the share on the sale or disposition thereof

“and may esceale a tranafer of the share in favour of the person to

whom the same is sold or disposed of, and he shall thereupon be
registeved a3 the hinlder of the share and shall not he hound to see
to the application uf the purehase money {(if anv) nov shall his titie
to the shere he affeeted by any irregularity or invalidity in the pro-
coedings in reference to the forfeituve, sale or disposal of the share.

STOCK.

46 The Covpeny may {rom tme to time by ovdinary resolu-
(ion convert any paid up shaves It stock and may re-convert any
stovk into paid wp shares of any denoination.

L7 The hollers af slock may transfer the same or any part
theronl in the same manner and subjoet to the same regnlatinns as

bed otk oRav bl
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aid sibieet sowhaich e chee from which the st arose mih

' 1 e vioudly feotenyeraog Lo nen Ganefepred or as near theveto

. 3;‘.‘ ‘ i]("l’.!ntli'i‘-l s :Hllilil. Tl H'.I;' rd HEPR f}u;_,m {in.o 1o [ilm_'- fix 1]](;
inimum asount of stocll traneforalls ana yestrict or forbid the
rensfer of fravtions of saeh winimen, but tj e miniinom =hall not
exeeed the reminal amount of (e <hare from which the stock aross,

48 The bolders of efock chall, accarding to ihe amount of the
cteck held by them Lave the same rights, privileces and advaniages
as regords dividends, voting at general meeti n;‘;;s nf the Company
and other matters as if they held the shaves frem which the stock

~avese, but 1o such privilege or advautage (exeept participation in

$ 0 e dividends and in assets on a winding up) shall le conferred by

b an amount of stock which would not. if existing in shares, Lave
conferred such privilege or advantage.

ro AT such of the pravisiens of these present= as are applic-
able to paid up shares shall apply o stock, and the words ** share ™
+and “shareholder’” herein shall include ““stock’’ and “'stockholder .

INCREASE OF CAPITAL. :
50 The Compauy may from time Lo time by ordinary fesolution
jnerease its capital by such sum to be divided into shares of such
amounts as the resolution shall preseribe, R

capital, divect that the new shares or any of them shall e offered in
the first instance either at par or at a premiwm or (subject to the
provisions of section 57 of the Acl) at a discount to all.the holders
for the time being of shaves of ‘any class or elasses in proportion to
the number of snch shares held by them respectively or may make
# R 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, which may ofier,
allot, grant options over or otherwise dispose of them fo such porsons
and on such terms as it shall think fit, '

52 The new shares shall be subject to all the provisions of
_ these presents with reference Lo the payment of calls, lien, transfer,
"} . transmission, forfeiture and otherwise and, unless obherwise pro-
vided in accordance with the presents, shall he issned as Ordinary

Shares.

ATIERATIONS OF CAPITAL. , ‘
533 The Company miy from time to time by ordinavy
resolution :— : o
(@) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares.

L

L] * .

51 The Company may, by the resolution increasing the
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“ (b) Sub ddivide its shares or nuy of them into sliores of smaller

aiount than is fived by the Memorandum of Aswovintion

k {subjout, nevertheless, Lo the provisions of seetion 61 (1)

(@) uf the Act), and so that the resolution wherehy any

. share 3s sub-divided nay delermine thut as belween (e

liolders of the shares resnlting from such sub-division one

or more of Lhe shures may have any such preferved or

: other special rights over, or may have such qualified or

deferred rights or be subject to any such restrictions as

i A compared witly the other or others as the Coropany has
3 power to atiach to unissued or new shares.

; (¢) Canecl any shares which at the date of the passing of the
" yesolution have not been taken or agreed to be laken by
any person and dininish the ainount of ifs shave capilal

by the amount of e shures so cancelled.

Andmay nlso by speeial resolution i—
(@) Rednce its share capibel snd any capital redemption
" yogerve fund or any shave premium accountinany manner

and with and subject to any incident nuthorised and
- conssnt reguired by lav.

C GENTERAL MERTTNGS.

54 ‘The Comp:ay shall in cach year hold & general meeting as
its annual gencral meeting in addition to any other mestings in that
» year, and not more than fifteen months shall clapse between the date
: _ of one annual goneral musting of the Company and that of Lbhe nmext.
Provided that, so long as the Company holds its first annual general
meebing within eighteen months of its incorporation, it need nob
' . hold it in the yesy of its incorporation or in- the following year.
Mhe annual general mecting shall bo held ab snch time and place

. as the Board shall appoint. : :

55 Al general meetings other than annual general meetings
ahall be called extraordinary gencral meetings. :

56 'The Boavrd may, whenever it thinks fib, convene an exiyn- -

ordinary general meeting, and extraor liiary general maetings shall
i also be convened on such requisition, or, in default, may be convened
3

"‘l,lr

&t{ﬁ by sueh requisitionists, as provided by section 3:5‘2—9f the Act.} T.E at
' any e tliore are not within the United Ningdom suficient
Diveetors enpable of acting o form a quonrum, auy DVireelor or auy
Lwo Members of the Company may convene an extraovdinaty general
mecting in ihe same mauner as nearly as possible as that in which
meetings may be convened by the Bourd,

S,




&

!
!

® %

13

“(u- LR L ER S ENE N P EETLE
NOTICE OF GENERAT, MEETINGS,

24 A o1 H ST L af 1 X H

:,7 .'m i 1.113.1.11 ;5{*4(‘1.;} meetlngr and o merting called for the
passing of a special yesolniion shall be called Ly wwenty-ope days’
\ . + et T . + RN r ] ] ] P ] !
nakice 1111 wriling at the l , and o meeting oflier than an annual

" XY oY A\l 2] * .l LY Lyl " ] i
genera meeting 01‘ a mee(ing for lhc' passing of a special rerolulion
¢hall he celled by fourtcen deys’ avfie Gy wiiting at the least. The
potice shall be exelnsive of the day ca which it is served or deemed

o o] the oy P whieh 11 g en y i
10 he served ‘u]ul of the day for which it is given, aud shall spocify
the place, the day and the Lewr of meeting, wid, in the cave of special
business, the general natuve of that business. The nolice convening
« ] “ i C 1 yeeity ' i

an anm']..l 8 ne;a} meeting :?ha;} specify the meeting as such, and
{he notice comening a necling o pass a special or extraordinary
resolntion shall specifly the intention to propose the resolution as a
speeial or extreordinary resolution as the case may be. Nouice of
every general meeting shall be given in manner hereinafter mentioned
w such periens as are, in areeovdaner with the provisions of {hese
presents, entivded to receive such notien: from the Company, and also
(o the Auditors of the Company for the time bezing.

" ) " - " - - -

Provided that a meeting of the Cumpauy suail, notwithstanding
that it is ealled by shorier notice thon that specificd in this Aticle,
be deemed te have heen duly called if it is so agreed:— = .7

(a) In the case of a mecling called us the annual gene! Al mceet-
ing by all the Members entitled to attend and vote
thereat; and '

(1) In the casc of any other meeting, by a mejority inmumber
of the Members having a right to attend and vote ab the
meeting, being a majority logether holding not Jess than
95 per cent. in nominal valve of the shares giving that
right.

In every notice calling a meeting there shall appear with reason-
able prominencé a statement that a Member entitled to attend and
vote is entitled to appoint one or more proxies lo attend and vote
instead of him and that a proxy need not also be & Member.

58 The accidentol omission to give notice of a meeting or (i
cases where jnstruments ol proxy ave sent oub with the notice) the
seeidenta] omission Lo sand such instrument of proxy Lo, or the non-
veceipt of notice of a meeling or such instrument of proxy by, any
person entitled to receive notice shall not invalidate the progeedings
ot that meeting.

'L”HOC]:ZE‘."D]?\.'(}S AT GENLRAL MEETINGS.

all e deemed special that s {ransacled ab

59 Al iariness :
an extraordinary gepera) meetiing and algo all business thay 1s Lrans-
R

acted at an annual gene al weeling with the exception of the



Ih

duelarativgs snd sovelionine of dividends, the cansideration of the
acvonnls el badanee shecr wind the reports of e Dirveiers end
:'\uditma, e eleetion of Direetors and Auditors and other offie
i place of (e e rethines Lo rolulion or otherwize, the fixing of ihe
remuneeation of the Audiiors and the voting of remuneration or
additiona! vemuneration o the Directors.

60 No lmsiness shall be tramscled ab any general mueting
unless a querum he present when the meeting proceeds to business.
Save as olhierwise provided by these presents, three Members present
in person and entitled Lo vote shall he # quoram for all purposes. A
corpocalion heing a Member shell be deemed for the purpese of this
Article to he personally present if yepresenteld by proxy or in
accordance with the provisions of seetion 180 of the Act.

61 T within half an hour from the time appointed for the
meeting a quorum be not present the meeting, if convened on the
requisition of Members, shall be dissolved, 1n any other case 1t
shall stand adjourned lo the same day iu the nest week al the same
time and place, or to such other doy and at such nther time or place
as the Board may detevmine, and the provisions of Article 65 shall
apply. If af such adjourned meetling a quorum 4s ahove defined be
not present within fifleen minutes from the time appointed for
holding the tnecting the Merabers present shall be a guorum.

6o  The Chairman (if any) of the Board or, in his absence, the
deputy-Chuirman (if ang) shall preside as Chairman at every general
meeting of the Copasy.

65  If there he 1o such Chairman or deputy-Chairman, or if
at any moeting neithov the Chairman nor the deputy-Chairman be

_present within (ifteen minnles after the lime appointed for holding

the meeting, or if neither of {liem be willing to act as Chairman, the
Directors present <l choose ong of their number to act, or if one
Direetor valy be present he shall preside as Chairman il wiiling to
act. TIuo Director he present, or if all the Dircctors present decline
to take the chair, the ‘embers present shall choose one of their
awnber to he Chairnman,

64 The Chairman may, with the consent of any mertmg ab
which a quovam is present (and shall if so directed by the meeting),
adjonrn the meeting From time to time and from place to place, bat
no hustuess shall be Leansacted at any adjourned mecting except
busincss which might lawfully have heen bransacbed ab the meeting
From whicle the astjorirument toek place. When a meeling 18
adjourned Tor thirey Gavs or more notice of the adjonrnind meeting
aliall be iven as in the case of original meeting.  Save as afores
caid, it +hall not be necessary o give any notice of an adjowrnment
or of the husiness 1o e transpeled at an adjonened weeking.
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65 AL auy geoera] ncetine a vo-clutiog put (o the vole of the
ppecting slhadl be decided ana show of Tands wiles (before m: on the
declaration of the resuit of the sLow of hands) a podl e ‘(!i'!‘h:;lll'!t‘d
Ry the Chadrman or by at Teast three Memboers 111'09('11L in '1;01'5013
o hy Proxy and entitied Lo vote or ]n_\' any Maaber or Afombers
prosent in porson or hy proxy aud 1'!‘})1'(::*—(.':1Li.n;: in the agaregate not
Joss L‘]m n ene-tenth of the total voting yights af all members having
the rizlt to vole at tie meeting or holding shares conferring a right
to vote ab the meeting on which there have been paid up sn;;s 111.t‘he
aggregale cqu al to not Jess than one-tenth of the total sum paid up on
all shares conferring that right. Unless a poll be so demanded, 2
declaration hy the Chairman that a resolution Tias, on a show of
hands, been carried or carried tmanimeunsly or hy a particular
majority or not carricd by a particular majority or lost, and an entry
(o that oficet in the book of proceedings of the Company shall be
conclusive evidence of the foct without proof of the number or
proportion of the veles recorded in favour of ov against such a
resolutior.

66  If any votes shall he connted which sught not to have been
counted or might have been rejected the error shall not vitiate the
resolution unless it be pointed out ab the same meeting and not in
that case unless il shall, in the opinion of the Chairman of the
meeting, be of sufficient magnitude to vitiate the resolution.

67  If a poll e duly demanded the resull of the poll shall he
deemed 1o be the resolution of the mecting at which the poll was
demanded. 4 .

68  In casc of an eqaality of voles at o gencral meeting,
whether on a show af hands or on a poll, the Chairman of such
meeting shall be entitled Lo a second or asting vote. )

69 A. poll demanded on the clection of a Chairman, or on &
guestion of adjournment, shail be pnken forthwith, A poll demanded
on any other question shall be (aken at snch time and place and in
such manner as the Chairman diveets.

70 The demand for a poll shall not prevent the continuance
of a meeting for {he transaclion of any business other than the
question on which the poll has been demanded, and it may be with-
drawn at any time before the nexl Dusiness iz procecded with.

YOTES OF MEMBERS.

71 Subject.lo any gpecial terms as (o voling upon which any
sharcs muy be issted av may for e Gime beiie be held, on a show of
hands every Member who (heingg individuai) s present in person
or (heing a corporation) is present by & representative duly

Y
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} S0 II.&: i trement At a roxy and the power of
; atfeTis 5 oy U:llf‘l‘ :l\lliu‘.i'}i_\' (i .H;_‘«.’) wiider which it 3s sbraed, nr 2
s illy certifled copy of mech power or :l.lll}!m'il\,'“ N],-;j] i:lx
? B depesiis i ad the Oifier (oratsadi Glier place in the Ifuiilu,l i;\i;"‘“‘lll‘l(;
og ety e specified in the antiee con eningg the weeting) 1ot 3,,:?1 ir;n
gorty vt bouys before the time {‘.]J];\’\ill{,e{l for lmldiisr t-!:ponl;;u:ti;w
or adjourned meeiing 2t which the per on named in .ti:e ‘in‘sn'unwi;;.
propies Lo vote, or in the case of 2 polt taken sebsesnently o the
dnte of a meetivg or adjourned meeting, not less than twenty-four
honra hefore the time appointed for (he tuking of the poll and in
defanlt the instroment of proxy shail not be treated as valid. No
jpstrement appointing a proxy shall be valid after the expiration
B of tnclve months from the dote named in il as the date of its
exnenbion. ‘

81  The Doard may, il it thinks fte, send out with the notice
of any mecting lorms of instrument of proxy for uce ut the meeting
and, where ib s desived to afford Members the opportunity of
jnstructing their proxies to vote for or against the resolutions to
b submitted Lo *he mecling, such instruments of proxy sall be in
the form or to the effect Tollowing :—

U -

G. B. Brrrron axp Soxs (FloLpmves) LIMITED.

1/We, Leing & Member of the above-nanied Company, hereby

appoint

. of

or failing him

of e : oo
as my /our proxy to vote for me fus and on my/our behalf
4{;‘ at the annual [or extraordinary, ¢s the case may bel

general mecting of the Company to ha held on the

day of .19, and at any adjowrnment thereof,

P v Sarr— it i M~ e o

" Dated this day of AT
Signature |

Address:

in favour of .
o the Resolution(s) [where wiore than

against
ointed edd, in respect of Preference and/or

T desire to vole ™

one promy is oPy
Ordinary Shares |,
eNotr~-Un'ess othersie &
re.peet of the Menb

cogted, e proxy helder will soie 1s he thinks Gt and in

or's tolal holding.

: -~
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o lt:;m‘ ‘}1;:;;"":;::‘«].‘ ll:n ll‘it'l“i}:l‘ln‘l.!bwll!l tl. trris (xl":m in irnment ¢
. wh vl renwithedandin g e previons dwal or
Aty ol the primeipal, or revocation of a i trument of proxy ‘
X or of the n.ulhul'iiy.' nnder which i wns ewe mted, o e fraefor of :
L]_w state i respt of which the instrument of proxy is given, pro- :
\r'nh-d thit wo indimation in writing of sueh denth, iﬁsmuiliv. I'L:VH(":I
MY t_lnn or transter =hall have lwen roenived by the Cmnp:n;u * at the
Oftiee hefore (he conmeneement of the meet in::'; or wijmenad ;nuu(‘ing.
or the taking of the pall, at which the instrument of proxy is nsei.

) HONOTIATYY PRESTDENT.
824 The Company in General Meeting shall have the

power at any time and irom Lime Lo time to appoin
ppoini an

per:'son Lo be nn.]lunaro.ry President of the Company J?ux':‘r

;uch_a term ay it shall think fit. The first Ionorary
¢ resident of the.(:ompo.ny shall be Mr.John llenshaw Britlon @j .
! who shall forthwith take office.
. ] DIRECTORS. )
] 83 Unless and until othersvise determined by the Company in
i general meeting, the Directors shall be nob less than three and not

more than seven in number,

[

, 84 Tach Director shall have the p'ower to appoint cither
: another Director or auy person approved for that purpose by o
resolution of the Board to act as alternate Director in his place
during his absence and may at his dizcretion remove such alternate
Director. A person so appointed shall (exeepl as vegards qualifica-
tion, power to appoint an alternate and remuneration) he subject in
all respects to the terms and conditions existing with reference to
the other Directors of the Company, and each alternate Divestor,
while 50 acting, shall exercise and discharge all the funetions, powers
and dutics as a Director of his appointor in such appointor’s absence.
Any Director acting as alternate shull have an additional vote for
each Director for whom he acts as alternate. An alternate Director
shall pso facto cease lo be an alternate Director if his appointor
conses for any reason to be a Director, provided that if any Director
rotires by rotation or otherwise but is re-clected ab the same meeting,
any appointment made by him pursuant to this Article which was in
force immediately before his retirement shall remain in force as
though ke bad not retived.

-

Y

85 All appointments and removals of an alternate Director
shall be eliected by instrument in writing detivered ab the Office and
signed by the appointor. ‘ ,

741 4 86 Tach of the Directors, other than the Chairman of the
Board, shall he entitled to remuneration at the rale of €500 per

apnura and the Chairman shall be entitled Lo remnneration at the

rate of €1,000 per annum.The Vivectors shall also be entitlerd to such

additional vemuneration (if any) as shall from timy to time be deter-

. mitd by the Conipany in general meeting, and sueh neditiona!

remuneration shall be divided wmong the Diveelors as the Board may

by resolution determine or, failing such determination, equally,

* except that in sueh event any Dircor lLolding oflice for less than & C?Ag?,
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deahben Ponde wesb incan e divicion in propation o the yevied
At vl be bae Vol ofd o daring sl yenr, The i tors
(bl ot Doty el lio Lo ondi L fo le paid tudr
resonndde traveltine, Lotel amd incidens.) enp e of arternding id
retraitng Tiom uwetiogs of the Board o committees of Ui Boord
ov il meetings or othersise inogerd while engaged on e
business of the Gosapeny, l

€7y Divecier who, by vequest, performs special serviees or
goes o resides aheoad for ang po poses of the Company tsy be paid
such exfve “enneration by way of salary, perventaga of profits or
aiherwire ae the Boawd may determine, . '

88 A Direetor of the Cumpany may be or hecome a director
or alher officer of or atherwise interested in any company promoted
by the Company a1 inwhich the Company may he interested, and
no sucl Dircetor shull e aeconutable for any ramuseration.or other
benefits received by him as o director or onicer of or fruim his interest
i such othier company,  The Duard may alse exereise the toting
poner conferred by the shere: in any other compuny held ar gwned
by the Company in such manner in all rexpects as it thinks fit, includ-
ing the exercise thereof in favour of any resolution appointing the -
members of the Toard or any of tham to be divectors or officers of
such cther company, or voting or providing for the payment of
remuseration (o the direetors or ofticers of such other company. And
any Director of the Company may vole in favour of the excrcise of
such verdng rights in manner aloresaid notwithstanding that he may
ke or he about to hecome a direetor ov oflicer of such other company
and as such, or in apy cther manner, is or may be interested in the

_exercire of such voting righés in manner aforesaid.

89 () A Direcior may holT any other office or place of profit”
under the Company {exeept that of Auditor) tn conjunciion with his
oitee of Nireeter upon such terms as the Board may determine, and
may reeeive sach reisnaeration therefor as the Board may think fit in
addition to any other remuncration hercunder.  Subjeet lo the next
puragraph of s Article, no Divector or intending Divector shall be
disaqualified by his oflice Crom contracting witl the Company, either
with regnrd (o hi tenure of any such other ofiice ar place of profit or
a3 vedor, purchaser or in any ofher manner whateyer, nor shall any
auch vontrael or any contrack or arrangement enlered into by or on
beladd of the Comypany in which any Diveclor is in any way interested
e Nable to be savoided, ner shall any Director so contracting or
being o interesied be Jiaple to acconnt to the Company for any profit
Lrtivod b ny epah conteacl or arvangement by reason of surh
STREETR !.ZII:IiEF'J:,; that olpe e e the ﬁtl!h'ji!’-"'- 3 lation lil'.‘!'t‘lly

calebbishied,
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) N Pieetoe wlo i oaay way, whether diveetly o,
ineivectly, inferelod Boe contract or an angement o1 propu-ed
n-nh.-;u:t, o arranganent with the Company shall doclare the natue
of l”"‘ Wibseotat e aneelivgr of e Board at whivh (he guestion of
entering o Gw contract or areangenent i fiest taken info cons
stdevativa, £ s intevest (v ox? ts, or in any other euse al toe firsd
meeting of the Doard after he beeomes so orested, A pgeneral
nalice to the Boveld given by o Diveefor to the offect that he is a
member of u epeeified company or fivm aud is to be regarded as
interested i all tennsactions with such company or firm shall be a
suflicient declaratinn of interest under this Article, and after such
general notice it shall siot be necessary to give any speeial notice
relating to any subsequent transaction with such company or firm,
provided thai either the notice is given ab s meeting of the Board or
the Diveclor giving the same takes rensonable steps Lo scenve thal
il is brought up and read at the next Board meeting after it is given.

{¢) A Dircelor shall no vote (nor be coiunted in the gqnorum)

"in respect of any contract ovr arrangement in which he is intevested,

and if Lio shiall do so his vote shall not be counled, bul this prohibition
shall not apply (o the agreements or avrangements referred to in
Article 4, nor Lo any matters #vising thercoud, nor to any arrange-
ment for giving Lo any Director any security or indenmnity in respect
of money lenl by him to or obligations undertaken by him for the
bonelit of the Company, ror to any arrangemnent fov the giving by
the Compiny of any sreuvity to a thivd party in respect of a debs
or obligation of the Company which the Dircctor has himsels
guaranteed or seeured, 20r to any contract by a Direclor to subseribe
for or underwrite shares or debentures of the Company, nor Lo any
contract or arrangement with a corporation in which he is interested
only by reason o1 being  director, officer. creditor or member of such
corporation, and it may al any time be suspended.or relaxed to any
extent, and @ither generally or in respect of any particular contract,
by the Company in geucral neeting.

(@) A Director, notwithstanding his inlerest, may Lie eounted
in the quorem present for the purpose of considering the appoint-
ment of himwell or of aay other Nivector 1o noll any such office or
place of profit nnder the Company as aloresaid or of arranging the
terms of any suel wppoiniment, and he may vole on any such appoint-
ment or avrangement other than his own appointment or the
arrangemeni of the terms thereof,

(¢ NrooDnroRy oact by himaoli or his firm in a
prriofessionn s’ apres e dar tbe Company {(otheryise than as Auditor),
and Do e B fiew 2l 1 be entitled to remenevation for professional
soevicesa -0 e ba Diveetor

"
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e T qualiivation of e e shiadl b gl holting alime
el ot jeintdy will auy ey pu rrony of slhaie, af W} e t'unulll,,,nj- u[l‘
ety s ke ks o Uie o whennl of €10,
et Bofore ehbaining bis qualilication bnt, i1 ol
hall oltain cuel) uadthiention within twa Lnih
teit, aied in defaulg e alfies eliad] e vaenrel,

A Birevtor may

alrendy qualifod,

el Bis appointe

el 1) . Hoatany time afu

the expivation of siueh Gro monthe o Diveetor shall eenze 1o hold) his

yaification, his office shall be vaeatod. A person vaeating oflice

wder tids Arvtiele shall le incapahle of helig reappointed o Diveelop
until he chall have obtained his qualilication,

9L Witheut prejudice to the lnst preceding Zorticle and (o the
pravisious for reliremeny by rotalion or otherwize Leveinafter con-
tained, the office of u Director shall he vueatod in any of the events
following, nanely :—

() 11 he resign his office by writing under bis hand left at the
Oilice, . .

(0} 1 le be found er become of unsound mind, op become
bankrupt or compour:d with his ereditors.

(¢) 11, without leave, he he alwent, Ctherwise than on the
business of the Company, from meetings of the Loard for
six conseentive months, and the Board resolve that his
office be vacated. : ) .

(@) If he be prohibited £rom being a Dircctor by reason of
auny order made under seation 188 of the Act,

(e) I he cease to be a Director by virtue of section 185 of the
Act or he 1emoved from oflice pursuant fo seetion 184
thereof.

POWERS AXD DUTIES OF DIRECTORS.

o2 The business of the Company shall he managed by the
Board, which may exercise all such powers of the Company as are
not by the Act or by these presents required to be exercised l)'y-the
Company in general meeting, subject nevertheless Lo_the provisions
of these presents and of the Act and w such regulations, beiug not
inconsistent with such provisions, as may be prescribed by the Com-
puny in general meeting, buk no reguluti(?nn mudle by the Compa_ny
in general inceling shall invalidate any prior act of Lhe Board wh'i‘ch
would have been valid if such regnbations liud nol 130011 made, .uhe
general powers given by Uils Article .?ha.ll noL}:c limited or r.o.sm?lud
by any speeial anthority or power given Lo tia Board by any other
Artide, ' )

95  I'e Board inay establish any leeal hrm_r‘d‘; or a,frionvi'es_fm‘
ity ing siy 0F the affaire of the (‘:.)::‘;‘:tu.\'. citlor in the Tnited
I\'ingdom or vlsewhere, mnd may appoint any persons to he jnembers
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o : o : l ab thisn Lo BIE any vacaneios thierein and
e b AN Ve Al oy sk apgointoent or
ebeaalycr iy s mosde upsn o Gernes amd sadjest o sl cot
dition, gt l?l!:lli] ey think (i, awd the Buaml me ¥ Iemnye any
P e appoitded, and eay amad o viey any such delegation,
Bl per-on dealive inogosd Soith ol without notive of any such
annuhes or variation ol be alfeo] ey, T

94 The Poard may by power of attorney gppoint sny com-
pany, fivw or persan or any fuctuating hody of persans, whother
naminated divectly or fndiveetly by the Jourd, to be the atlorney.
or abtoreya of the Gomnpany for seelopurposes and with such powers,
authoriiivs and diserebions (ol oxeceding huse vested In or
excreisable by the Bonrd under thuse presents) and for suck periad
and subjoct to sueh conditions as it way think {it, and any such
power of atworney may contain such provisions for the protection
and couveoivnes of peraomz dealivg with any such abtorgy as the
Board mav think fit, and may also authorise any such stlorney o
sub-deleguie all ov any of the powers, nuthovities and diseretions
vested in him, '

95  The Company may cxeieise the powers confarred by section
35 0f the Aot with regard to having an Oflicial Seal for use abrovd,
and such powers shall be vested in the Board.

96 The Company may excreize the powevs conferred by
sockions 110 to 1929 of the Act with regard to the keeping of a
Domininn Register, and the Board may (subject to the provisions of
those Sections) make and vary sueh tegulations as it may thisk fit

respect ing the keeping ol any such Rogister.

97 -, (1) Subjeel as hereinifter mentioned, the BRoard may eaercise alf e;sﬂ

the powers of the Company o bortow mouey and L merizige ov chirge its
undacinking properiy and uncablad chpial or any part thercol 2ol 1o fsae
debentures and Other seourities whather autrigit ‘or as collateral secarity for,
any Uebt, Fability or obligation of the Company’or of any third purty.

- 2y The Board shalt restiizt the borrmving‘slo{ t‘lfa L.o'l:;:m} an.d
exerclse all voting and other rights oF powers of cq1.u’o.l n.,\ercn.;. .n..( :Jy Iu._
Compury i relition o its subsidinoizs GO any) 50 das" 10 sx. r.c lf\s)t 3
as regards subsidiarics, as by such cxerche the Bous (.ap ‘Shburﬂ "1‘;;. ‘;:; )
aoaregats prinsipal amount {including any minimuin 13{(-:7?11?!“[1'11?‘:;: c:'ncv]
flanl repayinenty for the time bufng remuining owing in respoet Gl @ L oo Cyo
borrowed by the Compuny andor any af its subsidlizries (cac?p:l:vi:ooa';.w,-xll &11:'
horrowed by the Compny from sl far e lime b-iiing_.o‘.\ug).,‘_ 0 o\\)"‘w?r u;
subsidiary or by aoy sty subsidiary om and for the time o3ng oWilg

e Comynny of another such subsitiney) Jhall noet al any time, without the
previous sanelion of

e . i :
ai ordinary resdiution of the Company n genteal
meeling, execed an amount egual o one

and a half tines the aggrepule Oft -

{¢) the nominal zmount ofthe issuxd and puid ap share capital of the

Company, and :

" ' : sapilal and TSV FCECIVES
() the sums sianding Lo the eredit of the capital and TR
(im'[uJin'! shere promiam accotn?, capital rulgmplrsm_ :"t..--.“ c it i -}

profit aniel Juas wroiil) of Lo Compat s it subpidianes Vo anys

i ; . o (he Iniest audited bulance sheel of the Company (or as ’lh'e,
g:.ls _.:"';'u;?":éﬁujil.-‘ﬂ he Leiest audited covsolidated bulance sheet of the Comptuy
and iln submidinrics) but alter (i3 making sush adjustiments &8 l;in'{ e lwfcwf:x 13)1
in respact of any viufation in the amount of squh shuwdcap\m[. .*»t mr&?n n;ﬁ n
account or capils redemplion reserve fund since the date ol § wr PR y
ance shaet and (i) cxcluding any sum get aside for wyation

atest audite 1 bal . .

};nd deducting any debit balunes on profit and loss uceount. .

Por @« o poses of i Farasmapht - .
(a)' Moneys horroweid shall b deemad 16 inclade he following (excopt i S0

. * -
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mgy shane capital and the principal

i each riae any minimum
Wmeai) the sepaynint of ey
any or uny subsitiury,

L
on belali of wnd js

cured or

A MY or any subsidiary s -
repaying the ghots o m' ¥ ¥ stmdurtmfnr the purposs of

. FOEany part of other micnayy

. pany or any subsidiary shyll nol, if so ap 4
such borrowing, be deemed, pe
borrowed, :
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(3) I\ouuilmandmg the provisions hereinbefore

Jcnch'_r ar athar person dealing with the Coinpany shall bz
enquive whether the sajd fimit is observed,  No clabt
given n excess of such limit shall ba invalid or inetfectu
-0f express noueE to the leader or s recipient of the
the debt was incurred or sacurity given that the Ji
had been or was thereby cxesede] -

98 Al cheques, promissory notes, drafis, bills of exchange
and ather negotiable and teansferable instruments and all receipts
for moneys paid to the Company shall be signed, dvawn, accepled,
endorsed or otherwise exceuted, as the case may be, in such manner
as the Board shall from time to time by resolution determine,

99 The Board shall cause minutes to be made in books
provided for the purpose:—

(@) Of all appointments of officers made by the Board.

(b) Of the names of the Directors present al each Board or
Committee meeting.

() Or all resolutions and proceedings at all meetings of tjhe
Company aud of the Board and of the Committees. :

100 The Board shall cause to be kept the regisler of the
Directors’ holdings of shares and debentures required by section
195 of the Act, and shall render the same available for inspection
during the period and by the persons prescrib.cd, and produce.the_
sarae at cvery anmmal general mecting as required by that section.

.
v

MANACTING DIRLECTOR. ,

101 The Doard .ma y from time to time appoint one or more
of its body te the office of Managing Dircetor or Assiseinb Managing
Director for such period and upon such terms as it Llulnks 1"'11; and,
subject fo the provisions of any agreement enfered into m .zn:y
particular case, may revoke such ap1)?111t1n011t. ‘ A ‘Dfre_ctox 50
appointed shall not, while holding 511.ch office, hf’ s.ul:o jeet to ‘1 gtx;:emen;
by rotation or taken inlo account in (.Ietcrmmmg the retation o
retirement of Dircetors, but his appoiniment sh'nll (without pre-
judice to any claim he may have Tor damages for hroa_ch of any
contract of eorvice between him and the Company) ipfo facto
delenine i1 lie cease Yrom any canse fo be o Direelor.

Joe A Managing Direclor or Assistant Managing Direetor
shall receive such remuneraiion (whether by_ way of snlar}:, com-
mission or participation in profits, or nt'hcr}vn:o) as Lhc‘: Board ]'m: .
determine, and either in addition 16 or in lien of his remunerafio

as a Treclor,
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SECRETARY

Ioh The Seorelery shall Le apy sinied by the Board for such

Ly i I » ] », 1} 3 e : 3
Lerm, al such reanmeration sud upon such comlitions as it muy think
fit; and any Scerelory w appointud may he removed by the Board,

105 A provision of the Act or these peesents requiring or
autharising a thing to he done by or to a Dircctor and the Seeretary
shall not e satisfied by its heing dene by or to the same person acting

| both as Director and as, or in place of, the Secrelary.

: PENSLONS AND ALLOWANCES.

106 The Bonrd may grant retiving pensions or annuitics or
.. other allewanues, including allowances on déath, to any person or
fo the widow or dep. ndants of any person in respeeh of serviees
rendeved by him to the Company as Managing Dircetor, Assistant
Managing Divector, Manager, or in any other executive office or
employment under the Company or indivectly as an excentive
officer or employee of any subsidiary compmry of the Uompany or
of its holding company (if any), nobwithstauding that he may be
or may have heen a Dirvector of the Company and may make Pay-
ments fowards insurance$ or trusts Lor sueh purposes in raspect
of such persons and may include rights in respect of such pensions,
ammuilies and allowances in the {erms of engagement of any such
person, ‘

-

g TIIE SEAL

107 The Board shall provide for the safe Custody e&ﬂ«
of the Seal, which shall only be used with the authority /
of the Board or of a Committee of the Board aunthorised”
by the Board in that bshalf and every instrumenf to
which the Seal shall be afiixed shall (subject as provided
below) be signed by any {wo directots or at least one
director and the seeretary. . .

‘ All forms of cerlificate for shares, stock or debentures

.\1 or representing any other form of security {ot'hcr than

letters of allotment, scrip certificates and other hkq docu-

ments) shall be issued under (he Sca_l a.nd (su‘oje,c_t as
hereinafter provided) bear the autographic s.lgnatures cither

of any two direnlors or of at lcnst_ one director and the
secrelary or some olher person appointed by {lie Bonrd f'or

the purpose, Provided Always that lhe.Board raay by /
Resotution datermine either generally ov in any parlicular I
cuse or eases that any signature as aforesaid may I_Jc aliixer b
by somz mechanical means other than autographic or that

such cerlificates need not be signed b_\,"any person
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RUTATION OF B R,

te A0 every ot seneral weeting one thivd of the
PRy fer B the tinge bedey or 3 thede nomdwr boeone o nmltiphe ef
three thon the wandea egaeat Ty It il exeeedis o ene-thivd shadl
vanre T cdhee, A Divector petiving at aomerting shall vefain
ol U e edoacat ad junrmment. of the meeting,

109 The Diveetors to retive on eaeh wension shall be theee
vl Brave b lomggent in offee sinee their Iast dleetion, bl as between
peasens wha heeame or were lusi se-cleeted Directors oi the same day
Liose Lo retive shall (unless they otherwise agree among themeelves)
Le determined by lot.

130 reliving Dirvestor shall, sabjecl to the provisions of
seetion 187 of the Act, be eligible for re-election.

111 The Compauy ab the meeting 2l ivh o Direetor retires
in meuner aforeeaid shall Al up the veeated ¢fF o by electing & person
thereto unless at such meeting it he exproessly resobved not to fill up
euch vacated office.  The Company may aleo in goaera) mesting (sub-
ject to the provisions of Article 114) elect any person (o be a Jhrguior
eithier 10 fill & easual vacaney or as an addition Lo e exisving Loavd,
but so that the fotal number of Directors shall not at any time exeeed
the rmaximum munker fixed by or in aceordance with these presents,

112. Txcept as oilorwise anthorised by section 185 of the Act,
e eleotion ov apnointiment of any persen proposed as & Director
shall be offected by a separale resolution, and a single 1I'€:.-s‘cll1ti0n
purporting to vlect ot appoint two OF Juore persons (o e Directors
shall be incficctive and void.

115 No person, other than & Dircetor vetiring at the meeling,

shall, unless rerommended by the Board, h_e eligible for eloction to
the office of a Direclor al any general meeling unless, nut less than
{hree and not more than bwenly-one clear days hefore t-hc“ day
appointed for the meeting, there shall have heen given 1o the Secre-
tary nolice i wriling by some Member (l}Jiy.qm}hﬁed o l)c.: present
and vote 21 the maeeting for whicl such nolice is given of Jiis intention

fo propose such person for election and also notice I writing signed
' iNingness Lo be elected.

by the person to be prr nozed of Jiis w

14 Tfatany meetingal u:h?ch Al clection of ]Jh.'ca.cu)rs ongl‘u}t
{0 take place Lhe place of any retiving D'n'cctur he not lﬂlcdl np iqm.-\
Director, il offering himsell for re:clc(-_tmn, shail be :1ecmof ;o 'm.\c
been resclecled unless at sueh meeking IL'I}(’ pxpressly l'c{ini\:ll‘t \][l?.LL f‘,c;
it} vy sz h place oY wnlens cither i mnlmn.thnl 'hc be not. re-e Ll. ul
ts s pied o mntion that L bt eloctod B3 gt fo the meeling anc

defeated, o

.
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(31 \ N N . .
o m T Cogony i g al weating ney Teom fine (o fime
e ox veditee the seebee nf Dicc tore ol sy lea doforming

m~ whiet rolation wueh i ereased or reduceld vandter is Lo go oul of
o,

LG, 3Withent pocjudice (o the pewer of the Company in
generat iweting e pursance of auy of the provisions of Uhese
presenbe ly spquoint any person to he a Director, the Board shall have
power al woy time and from Lime o Uime to appoint ony person
(:'mbjm'l o the provizions of section 183 of the Act) Lo be a Diveelor,
eitlier o filla easnal weaney or as an addition to (he existing Bonrd,
hat w0 hat the total number of Divectors shall not ab any time
exeeed the maximom minher fixed by or in recordance with these
presents.  Auy Director zo appoiated shall hold oilice only vntil the
next, following pvreal general mestine and shall thew be clisible
for re-eloetion 1w shell not he faken into aceount in determining
the Directors who ave to retire by rotation nb such nesting,

117 The Company may by extrasrdinary resolution, or (sub-
eet to the provisions of section 18! of the Aet) by ordinury
resolucon of which special notice has been given in accordance with
scetion 142 of the Act, remove any Divector befure the expirstion of
his period of office and wmay (subject to Article 114 or to the said
provisions as the case may be) by an ordinary resolution appoing
aftother persan in Lis stead.  The person so appuinted shall be subject
to retiremeui at the same time as it he had become a, Divecior on the
day on which the Dircetor in whose place he is appointed was last
clected a Director. -

PROCEEDINGS OF DOARD.

128 'The Doard may meet together for the despateh of busi-
ness, adjourn and otherwise regulate its meetings as it thinks fit.
Questions arizsing al any meeting shall be determined by a majority
of votes. Tn cose of an equality of votes the Chairmian shall have a
seeond or easling vole. A Direetor may and the Secretary on Uhe
requigition of a Divector shall at any time summon a Bosrd mecting.
1t shall not be neessary to give notice of a Board moeting Lo any
Director for the time being absent froa the United Kingdom,

119 . The quoram necessavy for the transaction of the business
of the Board may he fixed by Lhe Board and unless so fixed ab any
other number shull be two.

120 The continuing Divectors may act norwithstanding any

vovitda 3 i dheir Pody, s 10 anad o loug e thele nandesr be voeduced
below the mininiwe munber fixed by or in accordance with these
preseats e continuing Diveclors may aet for the purpose of flling

up vavdnwies in their body or of summoning general meetings of the
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oy Dk ted Torang othod g pose, and may st G eithr o the
Ll LS sl nbd whe ther o et their timmber b pelised holow
(e tangabier ived by oe i acordanes vith tiese presents as e
guoerunl,
121 Phe Board may eleet a Chadrman and deputy-Chairnan
(b its meetings and determine {he period for which they are
respectively o holdallive,  I§ nosneh Clinirmay or fh-;)ntk\'-("]m'i'.-mun
e eleetod, or i€ at any meeting neither the Chairman nor the deputy-
Chatrman be present veithin five minutes after the tme appainted for
ho\ding the same, the Direetors, present may cheose one of their
nonnber to be Chairman of the meeling. . )

122 A mecting of the Board at which a quownm is present shall
Lo competent, to exercise all powers and digevetions for the time heing
exercizubio by the Boayd.

123 | The Bourd may delegate any of its powers Lo committees,
whether consistiug of a member or menbers of jtx body ov not, as it
thinks fit. Any committee go formed shall, in the pxercise of the
powers so delegaled, conform to any regulations that may be imposed
on it ry the Board. " .

125 © The meetings and proceedings of any commiltee con-
gisting of two or mere members shall be governed hy the provisions

berein contained for regulating the meclings and the proceedings
of the Board so far ag the samo are applicable and are nob super-
seded by any regulations imposed by the Board under the last
preceding Article. .

125 A resolution in wriling signed by all the Directors
entitled to receive notice of & meeting of the Board or by all members
of a cammiltee for the time heing shall be ag valid and efiecctuat as
a, resolulion passed ot n meeting of the Board or, as the case may be,
of such commitlee duly ealled and constifuted.  Such resolulion may
he contasmed in one document or in several decnments in like fovm

cach signed by one or more of the Dircctovs or memhers of the
coramitiee concerned.

126 All acts done by any Board or commitlee or by any person
acting an o Diveelor, notwithstanding it he afterwards discovered

(hat theve was some flefecl in the appointment of auy such Diveclor
or person neling as a foresaid or that they ov any of thiem were ¢lis-

wlifisd ov had vaeated office, shall be us velid as if vvery such
persan had twen duly appointed
Lo be a Directov,
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DIVIDEXNDS, .

127 The Campnay in genoral meeting may from Line to tund
declre dividends o L paid 9 (he Manhors aceording Lo their rights
ad fidere s o the Profits, oo dividend shall be deelared in ereess
of L antownd reconmmanded by Uhe Bourd,

128 - Al dividends shall he declared and paid according to
the antouuts paisl up on the shares in vospect whereof the dividend is
paid, but uo awount paid up ou a share in advance of calls shall be
treated for the purpnses of this Article as paid up on the share.
ALl dividends shall he apportioned and paid pro rale according to
the amounts peid up on the shaves during any portion or portions of
the period in respevt of which the dividend is puid; but i1 any share
be issued on Lerms providing thal it shall vank for dividend as from
a partienlar dale such share shall ranl: for dividend accordingly.

+ 129 The Board may from time fo time pay to the Membors
snch. interim 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 auny preference shaves of the Company hall-yearly or
otherwise on fixed dates, whenever such position, in the opinion of
the Board, justifies that course, C ‘

130 . The Board may deduct frori any dividend payable to any
Mewmber all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise. '

1351 No dividend shall bear interest against the Company.

132 Any dividend, interest or othier sum payable in cash to
the holder of shares may be paid by cheque or warrant sent throvgh
the post addressed to the bolder at bis registeved address or, in the
ease of joint hoiders, adedressed to the holder whose name stands fivst
on the Regisier in respect of the shave. Every such cheque or’
warrant shall, unless the holder otherwise divects, be made payable
to the order of the registerad holder or, in the case of joint holders,
to the order ot the hulder whose name stands first on the Reyister in
vespeet of such shares, and shall e sentat his or their visk,  Auy one
of Lwo or mord joint holders may give clfcctual receipts for any
dividends or other moneys payable in veapeet of the shaves held by
sueh joint holders.

133 A penem] pectiog declaring a dividend may, upon the
poeainme i font ud tee Bosrd, direet pagiaent or sabistaction of such
dividend wholly or i parthy the disvibution of specific assels. and
in partivatae of paid-up haves or (lv‘-h-ntur?s «.nl'.un_!.' olher company,
anc e DBoard shall give effeet fu st divection, awl where any
ditteulty ari-es in regard fosueh distrilintion: the Board way st
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RESERVES,

13 The Bowrd way before recommonding any dividend st
aside ont of the profits of the Company sael sons as il thinks proper
as reserves which shall, at (e diseretion of the RBoard, he applicable
For any purpoese to whieh the profits of the Company may bo properly
applied and pencing esnch applieation may, at e liko diseretion,
either be employed in the business of the Company or be invested in
such investineuts (other thay shaves of the Company or its holding
compnny, il any) as the Beard may from time to time think it The
HBoard may also without placing the same to rescive earry forward
sy profits which it may think prudent not to divide.

135  ‘The Board shall transfer to share preminm actount as
required by scelion 36 of the Actsums equal fo the amountor alne of
any premivms al which sheves of the Company may be issued, and,
subjec to the provisions of the said section, the provisions of these
presents relating to resevyes shall be applicable to the sums for Lhe
{ime being standing to the credit of share premiwm account.

CAPITALISATION OF DROFITS.

136 "The Company in general meeting may at any time and
from Lime Lo time poss a resolution to the elicet that it is desivable
{o capitalize any part of the amount for the time being standing to
ihe eredit of any of the Company’s reserves or 1o the credit of the
profit and loss acveunt or pthierwisc available for distribution and not
required for the payment of the fixed dividends on any preference
chares of the Company snd aceordingly that such sum he set [ree for
distribution awmong the Members or any class of Membors who would
he entitled to such profits if distributed by way of dividend and in
the sae proportiohs, ‘on the footing that the same be uot paid in
cash but be applied either i or Lowards paying up the anounts for
the time Leing unpaid on any shares in the Company held by such
Members vespectively or in poyment ap in Tull of unissued shaves,
debertures or other oblizations ol {he Company, o be allottul and
disfitane teredited as fally paid up amang aneh Mombers ov pavtly
v in the other, and the Bosml shad) give ehect Lo
; al n share preminm aecount and o
for the purposes of this Article,
fanisstied shares to be dswted to

in one way and pa
such resolution. I'rovided th
capital redemption yeserse may,
palv L anplied in the peying up o
Moapbers of the L!L'llilt.'lll_\ o5 i'lli!‘) |v-;id Litito
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137 Where any il cult arfs : in vegard o any distribution
lm.d:-r the Lt praealitgr A3 4 tha Roard may settle the sume as it
thinks exedivnd and i partionler may izue Tenctiona] corlifivntes
or may igmore Frelions alte “her, and may delermine that cash
payments hal) e made ty any Members inorder Lo adjust the rights
of all partics sz may seem expediens to the Board,  The Loavd may
appoinl any person (o sign on behalf of the persans enlitled to parti-
cipate in the disteihution any contraet requisite or convenient for
givirg effeel thereto and such anpointment shall be clicetive and
binding npon Jie Momhers,

ACCOTUNTS,.

138 The Board shall cause Lrue acconnts conplying with
section 147 of the Actto Le kept :—
. () Of the snms of morey received and expended by the
_Company and the matters by respect of which such recoipt
and expenditure take place; and
(®) Of all sales and purchases 6f goods hy the Company; and
(e) ©OF the assels and liabilities of the Company.

139 "The books of account shall be kepl at the Office or, subject
to seetion 147 () of the Act, al such ather place ov places as the Board
may think it and shall always bo open to the jnspection of the
Directors. No Member (ather than & Divector) shall have any right
of inspeeting any necount or book or document of the Company except
as conlerred by law or authorised by the Doard.

140 The Doard shall from time to time, in accordance with

* gections 143, 150 and 157 of the Aet, cause o be prepaved and to he

lnid before the Company in general meeting sheh profit and loss
accounts, balance sheets, group accolnts (il any) and reports as ave
referred to in (hose scelions,

141 A copy of every balanee sheeb and profit and loss accowit

(includiny every docrment requived by lasw 1o be annexed Uhoreto)

whicht 3 10 bedaid befare the Company is general meeting and of Ghe

Tyirectars’ amd \uditors’ reports shall not less than tweuty-one days
before the date of the meeling he sent to every Maeinber and Lo overy
Lolder of delwntinres of the Company and whenever permission to
doal b, o pestniion forany of the Company's shaves or dehentares
i heen grantod iy e Ui i of Tl.v'.\'lm k Exvhanwe, 1.:-1adr=~n.'n.1‘
by any other stk Eselinuge i the United Kingdam touw copies af
eaele of these docuneuts hall at the game {ime be fonwioded e fho
Goeretnly 0F the Quolations Tepartment, The Stock Fixelmnge,
],Gnr}nn,‘ or (u Ui Scevelary of sueh other Stock Exchange as
aloremid,  Provided that this Artivle shall nob require a copy af

i,
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ROTICES,
145 Any notice or o !
15 U;}. notice o alhes duaument may be sorved by (he Coms-
auy on any Memhor either versanalle or by sopdine i 1
pany op any Memher either pevsanally or by sending it throngh the

@ poct in a prepaid letter addressed to sueh Member at his registered

"

address as appearing ju the Register.  I'n the case of joint holders
of a skave, all notices shall he giveu (o that ane of the joint holders
whese name stands first in the Register, and notice o given shall
Lesulivient notice to all the joint holdors, i

s Any Member deseribed in the Reeister Ly au address not
within the United Kingdom wlhe =hall, frony time to time, give tathe
Company an addyess within the United Kingdom at w]lihql: notices
may he served npon hira shall be entitled to have notiees served upon
him ae soch : dedress, but save 25 afovesaid no Member other than 2

Aember described in the Reyister by an address within the United’

Kingdom shall be entitled to receive any notice from the Company.

15 Any untice or other document, if sorved by post, shall he
deemned to have heen werved ab the time when the same was put into
the post office, and in proving sneh service it shall te sullicient o
prove that the notice or dormuent, was properly addressed, stamped
and pr:t info the post office.

16 Any notice or other document delivered or sent hy post to
or left at the registered address of any Momber in pursuanee of these
resents shall, nobwithstanding that such Member be then dead or
bankrupt, and whelher or not the Company bave notice of his death
or bankrupley, he deemed Lo Iave leen duly served in respeet of any
share vegistered in the nume of sn'h Member as sofe or joint lolder
unless 1is name shall, ab the time of the service of the molice or
document, have been removed from the Regisier #s the holder of the
share, and such gerviee shall for a )} purposes he deewed o sufliciant
serviee of such notice or dornment on all persons interested (whether
jointly with or as clz'ming (rrough « v under him) in the share. .

AVINDING-UP.
* . )
147 If the Company shal! be wonnd up the T.iguidafor may,
an e lvanrdipare resolntion of die contri-

with the sanetion of ‘ ‘ |
amtribitories in speeie or K the whole

bufaries, divide among the
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or any part of the assets of (he Company
aaeblon, vest the whole or auy part of such assets™in trustees upon

saeh trusis for the henefiy of the cantributories as the Ligquidator,
wilk the like sanction, shall think fig,

and mn'y, wilh the like

. INDEMNITY. s

148" Twvery Divector, Managing Dircetor, Manager, Officer
and Auditar of the Company shall be indemnified out of the funds
of the Company against all linbilitics incurred by him us such
Dircetor,” Mavaging Direcior, Manager, Officer or Audilor in
defending any proceedings, whether civil or eriminal, in which
Judgment js given in his favour, or in which he is acquitted, or in
cotmection with any application under section 448 of the Act in
which relief is granted to him by the Gours.
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At an BEXTRAORDINARY GENERAL MEETING of the
above naued Company held at Midland Road Higham TFerrers
=S Northants on Thursday the ninth day of January 1975,
at 12, nonn IT WAS RESOLVED:-

g

Sl 2n R

THAT the regulations contained in the printed document

submitted to this meeting, and for the purpose of

identification subscribed by the Chairman hereofl, be %
approved and adopted as the Articles of Association )

of the Company, in substitution for, and to the exclusion ‘

of, all the existing Articles thereof.

7 .
P e
PHITIP BIRCH,

Chairman,

SIMWMONS & SR O
14, DOMINION STRE
EICIZU
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The Companies Acts, 1948 t0 1967

COMPANY LIMITED BY SHARES

~ New Articles of Association

of G.B, BRITTON & SONS (HOLDINGS) LIMITW)V//

1. The regulations contained in Parts I ang I
Table A in the First Schedule to the Companies Acg 9

I
A
(hereinafter called "Table A") shall apply to the ComH %

et

with the following modificatiocns :~ . Sihe. fyemu 1
cnlhe e, .

(1) Regulations 24, 53, 75 and 99 -tc 92 iveruadvi, .
of Part I of Table A and -t » provis@‘tdvfe@wﬁu B

lation 7% thereof shall be qquude@ : '“d» e i;

. T &
(id) Regulation 1 of Part 'II of mbie A sham« be. v 5
excluded. P I R LRV RS L’%

' : ¥, twet L aybg {

{(iii) Regulations 77, 94 and 95 of Part I of “Faple
Q& A shall be varied as herelna!ter se+ ﬁbn h" £
N Ll TR §

2. The shares shall be at the dlsposal of Q&% ﬁ:

Directors, who may allot, grant options over, or ‘otherwise
deal with or dispose of them subject to requlatlon 2 of
Part II of Table-A to such persons, at such: times and .7
generally on such terms and conditlons ‘as they ﬁhink o

proper.
kP The number of the Directors shall be not lesst o
than two. LT T -g
(J . Ca \1'-" Am,qu‘ ".
L, No shareholding qualification shnll be required '

by the Directors and regulation 77 of Part I of Table A
shall be varied accordingly.

5. The Directors may from time to time app01nt one
or more of the Directors to any executive office or em=,

K pleoeyment, and may confer upon any Director any of tbg ,
powers exercisable by the Directors fer such peried apéd on




The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

New Articles of Association

o

Fd
of G.B., BRITTON & SONS (HGLDTNGS) IﬁfIMI'l‘EDy/

1. The regulations contained in Parts I and II of
Table A in the First Schedule to the Companies Act, 1948
{hereinafter called "Table A") shall apply to the Company
with the following modificaticns :~

(1) Regulations 24, 53, 75 and 89 to 92 inclusive
of Part I of Table A aund t. 2 proviso to regu-
-lation 79 thereof shall be ~xgluded.

(id) Regulation 1 of Part II of Table A shall be
excluded,

(iii) Regulations 77, 94 and 95 of Part I of Table
A shall be varied as hereinatter set forth.

2. The shares shall be at the disposal of the
Directors, who may allot, grant options over, or otherwise
deal with or dispose of them subject to regulation 2 of
Part II of Table:-A to such persons, at such times and
generally on such terms and conditions as they think
proper.

B The number of the Directors éhall be not less
than two.

&, No shareholding qualification shall be required
by the Directors and regulation 77 of Part I of Table A
shall be varied accordingly.

5. The Directors may from time to time appoint one
or more of the Directors to any executive office or em-
rloyment, and may confer upon any Director any of the
powers exercisable by the Directors for such periocd ancd on



such terms as they may think fit, and may also continue
any person appointed to be a Director in any executive
effice or employment held by him before he was so
appointed, A Director appointed to or continued in
executive office or employment as afcresaid or upon wlk.om
any of such powers as aforesaid shall have been c)nferred

shall for the purposes of these Articles De an Executive ‘.

Director. The remumeration of an Executive Director shall
be determined by the Directors, and mav be of any descrip~
tion, and (without limiting the generality of the fore-
going) may include participation in any employees' profit
participation fund.

6, The executive office or employment of an
Executive Director and all powers conferred upon him by
the Direc+ors shall terminate ipso facto upon his ceasing
from any cause to be a Direcitor, unless the contract or
resolution by virtw: whereof he was an Executive Director

shall expressly st. = othecrwise, but without prejudice to e

any claim he may hava for damages for breach of any
contract of servi-: between him and the Company.

7. Withe * s ricting the generality of their
powers the Direccors may give or award pensions, annu-
ities, gratuities and superannuation or other ullowunces
or benefits to any persons who are or have at any time

been Directors of or employed by or in the service of the
Company or of any company which is a subsidiary company

of or allied or associated with the Company or any such
subsidiary and to the wives, widows, children and other
relatives and dependents of any such persons and may set
up, establish, support and maintain pension, superanmiation
and other funds or schemes {(whether contribtutory or non-
contributory) and make payments towards insurance or other
payimients (either in connection with any such fund or scheme
or otherwise) for the benefit of such persons or any of
them or any class of them, and so that any Director shall
be entitled to receive and retain for his own benefit any
such pension, annuity, gratuity, allowance or other benefit
(whether under any such fund or scheme or otherwise) and
shall be counted in any quorum of Directors aad may vote

as a Director in respect of the exercise of any of the e
powers by this Article conferred upon the Directors, not- )
withstanding that he is or may be or become interested
therein. '

8. None of the Directors shall be subject to retire-
ment by rotation and regulations 94 and 95 Part I of Table
A shall be varied accordingly.

9. Without prejudice to the power of the Company

under Section 184 of the Act to remove a Director by

Ordinary Resolution, the Company may by Extraordinary -
Resolution remove any Director and may by Ordinary
Resolution appoint anotl:r Director in his stead.

10. Every Director, Agent, :.uditor, Secretary or
other officer of the Company shall be entitled to te
indemnified out of the assets of the Company against all
losses or liabiliities (including any such liability as

is mentioned in paragraph (b) of the proviso to Section
205 of the Act) which he may sustain or incur in or about
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| THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Aemorandim of Association
ﬂ- OoF

G. B. Britton & Sons (Holdmgs)
Limited.

il

P 1. The name of the Company is "G.B. BRITTON &
SONs (HOLDINGS) LIMITED",

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

. ' 3. The objects for which the Company is established
e are i~

v (1) To acquire not less than 90 per cent. of
) : the issued share capital of G.B. Britten &
. ' Bons Limited for such consideration,
i whether in fully paid-up shares or other-
3 wise, and on such terms and conditions as
the Company shall think fit.

. (1) (A) To acquire and hold, sell or otherwise
' - dispose of and deal in shares, stocks,
bonds, debentures, debenture stock or other
gsecurities issued or guaranteed by any
company or corporation or +the stocks,
loans, securities or other onligations
issued or guaranteed by any government or
authority, supreme, munlclpal lccal or
otherwise and to =.quire any uuch shares,
stocks, depentures, debenture stocks ,bonds,
loans, securities or other obllgatlons by
X original subscription, tender, purchase,
exchange or otherwise and to subscribe for
the same either conditionallyor otherwise,
and to guarantee the subscription thereof,
and to exercise and enforce all rights and
powers conferred by or incidental to the
- ownership thereof.

Y
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(2)

(3)

(&)

(2)

To carry on the business of Manufacturers
of and wholesale and retail dealers. in
Boots, Shoes, 8Slippers, Leggings and any
other articles wnich can be convenisntly
dealt in or manufactured in conjunction
therewith, and to buy, sell, prepare for
market, manipulate, import and export
Boots, Shoes, Slippers, Leggings, Leather,
Nails, Linen 1inings ,Laces,Thread, Cotton,
Resin, Oils, Wax articles, Polishes and
preparations of all kinds and to buy, sell,
manufacture and deal in articles, prepara-
tions and compounds of all kinds used in
manufacturing Boots, Shoes, Slippers,
Leggings and foot coverings of all kinds
used in manufacturing Boots, Shoes,
Slippers and Leggings and all kinds of
Leather, Fubber and Leather, and Rubber
Goods, Grindery,andBootandShoerequiéites
of all kinds.

To carry on the business of Leather or
Rubber Merchants,closeduppernmnufacturers
sand Dealers, Hide and Skin Merchants,
Curriers and Curriers Grease, Wax and 01l
Merchants, Wholesale and Retail dealers 1in
and manufacturers of Saddlery, Hides,
8kins, Horns, - Hoofs, Bones, Wool, Hair,
Glue, Glue Pieces, Tallow, Extracts,
Chemicals, Currier's and Tanner's materials
of all kinds, and Goods,Fabrics, Subs tances
and Materials employed in, or useful for
the production of any goods dealt in by
the Company, General Merchsnts, Warehouse-
men, Wharfingers, Box, Case and Packing
Manuf acturers, Storekeepers and General
Contractors, and to manipulate and deal
(both wholesale and retail) in all descwip-
tions of Plant, Machinery, Apparatus, Raw
Materials, Articles and things which are
or can be used in connection with . any of
the above businesses or any cpervations
connected therewith, and any other business
or businesses analogous to any of those
sbove specifically mentioned or usually
carried on, or which it may be considered
advantageous to carry on in connection
therewith, :

To carry on any other business or activity
and do anything of any nature which may
ceem to the Company capable of being

_x TR T
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(5)

(6)

(7)

(8)

(9)

(3)

conveniently carried on or done in
connection with the above, or calculated
directly or indirectly to enhance the
value of or render more profitable any of
the Company's business or property.

To acquire for any estate or interest and
to take options over, constructand develop
any property, real or personal, or rights
of any kind whichmay appear tobe necessary
or convenient for any business of the
Company includingshares andother interests
in any company the objectsof which include
the carrying on of any business or
activity within the objects of this
Company.

To enter into any guaranice, contract of
indemnity or suretyship and in particular
(without prejudice to the generality of
the foregoing) to guarantee the payment-of
any principal moneys, premiums, interest
and othermoneys secured byor payable under
any obligations or securities and the
payment of dividends and premiums on, and
the repayment of the capital of, stocks
and shares of all kinds and descriptions.

To lend money to, or grant cr provide
credit or financial accommodation to any
person or company in any case in which
such grant or provision is considered
likely directly or indirectly to further
anyof the objects of the Company or the
interests of its Members,

To invest any moneys of the Company not
immediately required for the purposes of
the business of the Company in such invest-
ments (other than shares in the Company or
its holding company, if any) and in such
flanner as may from t%ime to time be
determined, and to hold, sell or otherwise
deal with such investments,

To amalgamate with or enter into partner-
ship or any joint purse or profit-sharing
arrangement with, or to co-operate or
participate in any way with, or assist or
subsidise any company cr person carrying
on or proposing to carry on any business
within the objects of the Company.




(10)

(11)

(12)

(13)

(14)

(15)

(L)

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 £it, and in particular by
mortgages of or charges upon the under-
taking 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 of debentures,
debenture stock or other obligations or
securities of any description.

To sell, exchange, mortgage, 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, snd in particular for stocks,
shares, debentures or other obligations or
securities, whether fully or partly paid
up, of any other company. .

To give any remuneration or other compensa-
tion or reward for services rendered or to
be rendered in placing or procuring
subscription of, or otherwise assisting in
the issue of, any shares, debentrres or
other securities of the Company or in or
about the lformation of the Company or the
conduct of its business.

mo establish or promote, or concur or
participate in establishing or promoting
any company the establishment or promoticn
of which shall be considered desirable in
the interests of the Company and "to sub-
scribe for, underwrive, purchase or
otherwise acquire the shares, stocks and
gsecurities of any such company, or of any
ecompany carrying on or proposing to ocarry
on any business or activity within the
objects of the Company.

To procure the registration or incorporation
of the Company in or under the laws of any
place outside England.

To subscribe or guarantee money for any
national, charitable, benevolent, public,




(5)

general or useful object, or for any
exhibition, or for any purpose which may
be considered likely directlyor indirectly
to further the objects of the Company or
the interests of its Members.

(16) To grant pensions or gratuities to any
officers or employees or ex-officers or
ex-employees of the Company, or of its
predecessors in business or of its holdin
company or subsidiary companies (if any
or to, the relations, connections or
dependants of any such persons, and to
establish or support any assoclations,
institutions, eclubs, building and hous ing
schemes, funds and trusts which may ©be
considered calculated to benefit any such
persons or otherwise advance the interests

; . pf the Company or of its Members.

(17) To act as secretaries, managers, registrars
or transfer agents for any other company.

(18) To distribute any of the property of the
Company among its Members in specie or
kind, - )

(1) To do all or any of the things or matters
. aforesaid in any part of the world and
_ gither as principals, agents, contractors,
tyustees or otherwise and by or through
trustees, agents or otherwise and elther

alone or in conjunction with others.

And it 1s hepeby declared that the word
“company" in this clause, except where used in
reference to this Company, shall bYe deemed to

include any partnership or other body of persons, -

whether incorporated or not incorporated, and

whether domiciled in the United Kingdom or else—

where, and that the objects specified in the
different paragraphs of this clause shall not,
except where the context expressly so requires, be
in anywise limited or restricted by reference %o
or inference from the terms of any other paragraph
or the name of the Company, but may be carried out
in as full and ample a manner and shall be construed
in as wide & sense as if gach of the sald para-
graphs defined the objects of a separate, distinct
and independent company.

L, The lisbility of the Members is limited.




(6)

5, The share capital of the Company is £3,060,000,
divided into 12,240,000 shares of 2%p. each, and
the Company shall have the power to divide the
original or any increased capital inte several
classes, and to attach thereto any pref'erential,
deferred, gualified or other special rights,
privileges, restrictions or conditions. '

Note:

1) By an Ordinary Resolution passed on the 16th
May, 1955 the capital of the Company was increased
to £210,000 by the creationof 160,000 new Ordinary
Shares of Z5p each.

2) By an Ordinary Resolution passed on the 1llth
July, 1958 the capital of the Company was increased
to £310,000 by the creation of 400,000 additional
Ordinary Shares of 25p each.

3) By an Ordinury Resolution passed on the 2Lth
April, 1959 the capital of the Company was increased
to £360,000 Dy the creation of 200,000 new Ordinary
Shares of 25p each.

) By an Ordinary Resolution passed on the 22nd
April, 1960 the capital of the Company was increased
to £575,000 by the creation of 860,000 new Ordinary
Shares of 25p each.

5) By an Ordinary Resolution passed on the 25th
April, 1963 the capital of the Companywas increased
to £1,060,000 by the creation of 1,940,000 new
Ordinary Shares of 25p each.,

6) By an Ordinary Resolution passed on the 1Lth
November, 1963 the capital of the Company was
inereased to £1,560,000 by the creation of 2,000,000
new Ordinary Shares of 2hp eacn.

2) By en Ordinary Resolution passed on the 11lth
October, 1967 the capital of the Company was
increased to £3,060,000by the creation of 6,000,000
new Ordinary Shares of 2bp each.




g

(7).

WE, the several persons whose names and
addresses are subscribed, are desirous of being
formed into a Company, in pursuance of this

Memorandum of Association, and we respectively
to take the number of shares in the capital

agree
of the Company set opposite our respective names.
Number of
NANBES, ADDRESSES AND DESCRIPTIONS ([Shares taken
OF SUBSCRIBERS, by each Sub-
scriber
A. WILSHIRE,
Hill View,
L5, High Street, ) One
Staple Hill,
Bristol.
Boot Manufacturer.
J.H. BRITTON,
Shortwood Lodge, One
Puckle Church,
Glios.
Boot Manut'acturer.

DATED the 1liith day of June, 1951.

b

WITNESS to the above Bignatures

- B.M. BLUNDELL,
140, Alma Road,
clifton,
Bristocl, 8.

Secretary.
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The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

New Articles of Association

of G.B. BRITTON & SONS (HOLDINGS) LIMITED /

1. Th% regulations contairied in Parts I and II of
Table A in the First Schedule to the Companies Act, 1948
(hereinafter called "Table A") shall apply to the Company
with the following modifications :-

(i) Regulations 24, 53, 75 and 89 to 92 inclusive
of Part I of Table A and the proviso to regu-
lation 79 thereof shall be equuded.

(ii) Regulation 1 of Part II of Table A shall be
excluded.

(iid) Regulations 77, 94 and 95 of Part T of Table
A shall be varied as hereinafter set forth.

2. ‘Tne shares shall be at the disposal of the
Directors, who may allot, grant options over, or otherwise
deal with or dispose of them subject to regulation 2 of
Part II of Table A to such persons, at such times and
generally on such terms and conditions as they think

proper.

3 The number of the Directors shall be not less
than two.

L, No shareholding gualification shall be requifed
by the Directors and regulation 77 of Part I of Table A
shaxl be wvaried accordingly.

G The Directors may from time to time appoint one
or more of the Directors to any executive office or em-
ployment, and may confer upon any Director any of the

powers exerc

o

AT

igsable by the Directors for such period and on

o
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such terms as they may think fit, and may also continue
any person appointed to be a Director in any executive
office or employment held by him before he was S0
appointed, A Director appeinted to or continued in
executive office or employment as aforesaid or upon whom
any of such powers as aforesaid shall have been confe;red ag
shall fwor the purposes of these Articles be an Executive
Director. The remuneration of an Executive Dirsctor sh§11
be determined by the Directors, and may be of any descrip-
tion, and (without limiting the generality of the fore-~
going) may include participation in any employees!' profit
participation fund.

6. The executive office or employment of an

Executive Director and all powers conferred upon him by

the Directors shall terminate ipsc facto upon his ceasing

from any cause to be a Director, unless the contract or .
resolution by virtue whereof he was an Executive Director @?
shall expressly state otherwise, but without prejudice to

any claim he may have for damages for breach of any

contract of service between him and the Company.

7 Without restricting the generality of their
powers the Directors may give or award pensions, annu-
ities, gratuities and superannuaticn or other allowances
or benefits to any persons who are or have at any time

been Directors of or employed by or in the service of the
Company or of any company which is a subsidiary company

of or allied or associated with the Company or any such
subsidiary and to the wives, widows, childrean and other
relatives and dependents of any such persons and may set
up, establish, support and maintain pension, superannuatiocon
and other funds or schemes (whether contributory or non-~
contributory) and make payments towards insurance or other
payments (either in connection with any such fund or scheme
or otherwise) for the benefit of such persons or any of
them or any class of them, and so that any Director shall
be entitled to receive and retain for his own benefit any
such pension, annuity, gratuity, allowance or other benefit
(whether under any such fund or scheme or otherwise) and
shall be counted in any quorum of Directors and may vote Qs
as a Director in respect of the exercise of any of the
powers by this Article conferred upon the Directors, notw
withstanding that he is or may be or become interested
therein.

8. None of the Directors shall be subject to retire-
ment by rotation and regulations 94 and 95 Part I of Table
A shall he varied accordingly.

9. Without prejudice to the power of the Company

under Section 184 of the Act to remove a Director by :
Ordinary Resolution, the Company may by Extraordinary
Resolution remove any Director and may by Ordinary

Resolution appoint another Director in his stead.

10. Every Director, Agent, Auditor, Secretary or
other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all
losses or liabilities (including any such liability as

is mentioned in paragraph (b) of the proviso to Section
205 of the Act) which he may sustain or incur in or about

o

- s
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the execution of the duties of his office or otherwise in
relation thereto and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions
are not avoided by the said Sectiomn.
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F No. 38
THE COMPANIES ACTS 1848 T0 1575 iy

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1976

For official use Compan number
TotheRegistrarofCompanies peny -

e
+

—i ! 496652

In blck type, or - f - [_ .f_. ' 9665

bold block letteringName of company

G. B. BRITTON & SONS (HOLDINGS)

“delete if .
inappropriate Limitege
Note hereby gives You notice in accardance with sectjon 3(1) of the Companies Act 197g that the
Please read company's new accounting reference date on which the current accounting refercnce period and
notes tto 5

overleaf before
completing this
torm

tdelete as
appropriate

See note 4{c)and
complste if
appropriate

sdelete as
appropriate

§delete as
appropriate

Signed /%%\\ MRHeacte] [Secretary] Date - 1 MOV 1982

Fresentor's narre, address and For official use
reference (if any): .

reated as coming, or as
having Come, toanend is as shown below:

Day Month
3 1 0f 4
The current accounting reference period of the tompany is to be treated as Eahoct‘enedg [extended]+
and [uambmxmmzﬂ:aadxav&mmm&mﬁmﬂma [wilt come to an end]t on
Day Month Year
T

If this notice states that the Current accounling reference period of the company is to he extended,
andreliance ig being placed on section 3(6)(c) of the Companies Act 1976, the following stati\ment

The company is a [subsidiary) broldinmocmpany): of Ward Wnite Group pic.

e et e e e e e e e o

- - T e e s -

T T e e .

.- . - . Company number atus565

——

the accounting reference date ofwkichis 31.01

o 4O,

General seclion
F Howarth Esq.

Ward White Group ple.
Hargrave Ha1i
Hargrave
Wellingborough
Northants. NN9 6BE




COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of

» an accounting reference period
vk:‘
*
Plaasa Ja not Pursuant to saction 225(1) of the Companies Act 1985
write in 1his
margin
To the Registrar of Companies For official use  Company number
Pleass complala i i St
legibly, prefevebly I I 496652
In binik type, or Lo o ok smr okt e o
bold block lattering  Name of company
. G.B. BRITTON & SONS {HOLDINGS) LIMITED l
* insert full name I
of company
gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequant accounting referance period of the cq;npany is to he treated as
Note coming, or as having come, to an end is as shown below:

Please read notes
1 to 5 overleaf

hefore completing
this form Day Month
311 0 EB
1 1 !
t delate a_st The current accounting reference period of the company is to be treated as [EREMERE][extended]t and
Appropriate a
fiztocheimatedesavingreormeerur] {will come to an end]t on
. Day Month  Year
43 3103 g9 1% 00
| ] . 1 ] | { 1
If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225{6)(c} of the Companies Act 1985, the fellowing statement should
be completed:
See note 4¢ and The company is a [subsidiarylfredditgtcompany]t of _Ward White Group plc R
complete as

appropriate

294565
company number

. .. . 3lst March
the accounting reference date of which is

f"/"(ﬁ D- n .

Signed . 'MGA.;'LQ‘J - Efb\ YREABNSecretary}t Date 2nd October isg2

Presentor's name address and For official Use
reference (if any): General Sectior Post40qy, o
PH/BB COMPARILE g 1
Hargrave Hall g 140cT
Harzgrave 2 O».Ci !989
Wellingborough M )
M!M'M”’Mb;géphants . NN9 6BU i
HIHEXFRESS
COMPANY REGISTRAIIONS LIN/TED
LDwevIA Moets S IS Cory Mt Lorwn [T £44
m’g LR R Y




Regletry Ho} 496652

! G 73 BRITION & _SUN3I {HOLDINGS) LIMITED

WRLTAEN RESOLUTIONS

Wa, the undersigned, Lpeing all the Members of the Company who at ths date
heraof would be entitled to recelve notice of and vete at a gensral meating
af the company, HEREBY RESOLVE as follows:

—p

THAT pursuant te gection 3818 of the Companies ACT 1885 ("iln Reb®) the
following rasolutions &xe pareby passed as Elective Resoluk ity

{ 5 TUAT tha Company hexeby alects pursuant to section BOR{1) of
the Act that the provisions of section 80A of &he Act eshall
apply, instead of the provimions of section H9(4) and {5) ©f

the Bct, in rglation to the giving or renewal hereafter of an
authority under that sectlon for the allotment of relevant
gecursties.

( ii) THAT, pursuant to naction 366A of +he Act, the Compary hereby
elects to dispense with the holding of anpual general neetings
for the current Yyesr and all subsequent years,

(Lii) THAT, pursuant to section 386 of the Act, the Company hereby

elects to dispense with the obligation to appoint auditors
annually.

{ iv) THAT, pursuant to gaction 252 of the hect, the Company hereby

alects to dispense with the laying of accounts and reports
before the Company in general meet.ing for the current
finanrinl year and all subgsequent financial y «¢8.

{ V) THAT, pursuant to gections 369(4} and section 378{3) ©of the
act, +the Company hereby elects that the =2aid gub-gactiony
shall have effect in relation to the Ccompany as if for the

references in those sections to g5 per cent thers were
substituted reference to 90 per cent OF guch percentage, but
not less than 90 per cent, as may be specified by the Company
in general meetings.

THAT the following resolution is hereby passed as & SPECIAL RESOLUTION:
THAT the regulations set forch in the printed document attached to this
written resclution and for the purposes of identification signeti by all
the Members BE APPROVED AND THAT the said new Articles of Association BE
ADOPTED as the Articles of Association of the company in substitutica
for and to the exclusion of all the existing articles thereof.

a f
Signature: .4{455;.........,........ Signature: ......./ééé@féf?ff?(:ﬁn...
\

. 1
.....".:'-;..f\g’.\?'ﬁ‘:.'-’.’f-!?..... Name: ........-.h:.\."ﬁ\f‘.’ﬂ‘.‘}....
puly authorised for and on bhehalf puly authoxieed for and on behalf
of Ward Wiite Group PLC of Th: Boots Company {Nominees) Led
pDate of et . o pate of W
Signature= .».-?-.-mﬁ-%\:\...}gf...... Sigﬂﬂture-‘ c-o‘|$-t~-“:\oa:&~c-\'3u~9-?=o\-a
5 P0
s ¥
aﬁ&ﬂvﬁﬂ




' PRIVATE COMPANY LIMTTED BY SHARES
BFW ARTICLFS OF ASSOCIATION
- of -
G B BRITTON & SONS (HOLDINGS) LIMITED

Adepted by Speclal Resolution passed on Mazch 1992

PRELIMINARY

Subject as hereinafter provided, the Regulations conrained in  o¥
made applicabla by Table A in the Companies (Tables A to F)
Regulations 1985 shall apply to the Company.

TRANSFER _QF SHARES
Regulation 24 (c) of Table A shall not apply.

WRITTEN RESOLUTIONS

Regulation 53 of Table A shall not apply. A resolution in writing
signed by all the members for the time being entitled to receive
notice of and to attend and vote at meetings of the Company (or, if
any such member is a company or corporation, signed on its behalf by
any director or the secretary thereof) shall be as valid and effective
as if the same had been passed at a general meeting of the Company duly
convened 2nd held. Any such resolution may consist of several
{nstruments in like form each signed by (or on behalf of) one or more
members. In the case of jeint holders of a share the signature of any
one of such joint holders shall be sufficient for the puxposes of this

Regulation,

CORPORATE REPRESENTATIVES

Notwithstanding section 375 of the Act any director or the secretary
of any member (such membex being itself a company oY corporacion)
may act as that member's duly authorised representative at any
meeting of the Company oY the member may, by notice jin writing in
any form signed on the member's behalf by any director or the
secretary of that member, appolint any other person to be the
momber’s duly authorised representative at any such meating.

APPOTNTMENT AND REMOVAL OF DIRECTORS

o 1lomg as there is a majority holdex (meaning any member
registered as holding a majority in nominal value of the issued
ordinary share capital of the Company), Regulations 73 to BO
(inclusive) of Table A shall not apply.

The majority holder shall have power at any time and from time to
time, by notice to the Company in writing iuv any form:-

(1) to appoint any person & director or secretary of the Company;
and/ox

- W

(1i) to remove any director or secretary of <che Company from office.

Where the majority holder is a ecompany Or corporation, such notice
shall be in writing gigned on 1its behalf by any director or the

secretary thereof.

-+

e
H
|4

a.v;i_
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PEEEIONG. KIR .
fHegulation 67 of Table A shall net apply.

in zelation to past and present directors and ewployees and their
families or dependants oxr any of them, the directors may s they
think flt (er as the Company may direct):~

{a} establish bpnd maintain pension, supsrannuation, iInsurance and
simllar achemes;

(h) contribute to asgoclations or funds which may benefit any such
persons, and/or ’

(e) pay expenses and contributions and do such other things
in relation to such schemes, agsociations or funds.

PROCEEDINGS_OF DIREGCTORS

All or any of the directors may participate in any meeting of the
diractors by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to
hear each other, A director so participating shall be deemed to be
present in person at the meeting and shall be entitled to wote and
be counted in a quorum, Such a meeting shall be deemed to take
place where the largest group of those participating is assembled, or,
if there is no such group where the chaliman of the meeting then is,

POWERS AND DUTIES OF DIRECTORS -

Subject to the provisions of Section 317 of the Act as to disclesure of
{nterest, a director may vote in respect of any contract or awrrangement
in which he is interested and may be counted in the quorum present at
any meeting of the directors at which such contract or arrangement is
considered and, accordingly, Regulations 94, 95 and 96 of Table A shall
not apply.

H
'

DIVISIONAL DIREGTORS

(a) The directors may decide that the business of the Company {ox
any part or parts thereof) may be carried on as a division or
divisions of the Company and may discontinue or amalgamate any
such division.

(b) The directors may constitute a divisionsl board of eaach
division and appoint divisional directors . to manage the
affairs of such division, All such divisional directors shall
be appointed and vremoved by the directors as they may
think fit {or as the Company may direct).

(¢) The directors may dalegate to a divisional board (with powers
to sub-delegate) such of  thelr  powers, authorities and
discretions in relation to that division and on such terms and
conditions as they may think fit,

{(d) A divisional director shall not be constituted a director of
the Company by reason only of holding the position of
divisional director.




