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ertifteate of Fneorporation

OF

S, W. ARNOLD & SONS, LIMITED.

A —— T T T I SRR

¥ horehy Qertify that “5. W ARNOLD & SONS,

LIMITED,” is this day Incorporated under the Companies Acts,

1862 to 1890, and that the Company is LIMITED.

Given under my hand at London, this day of

One thousand eight hundred and ninety-eight.

Registrar of Joint Slock Companies,
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2. The registered office of
Eugland.

3. The objects for which the Company is established are s~ : ') ot i 6
(¢) To acquive and take over as a going concern |
the husiness of Brewers and Maltsters, now carried L
on at Taunton, and elsewhere, by Messrs. S. W, 4_JAN 1893
Arnold & Souns, together with all or any of the
., assets and Liabilities of the proprietors of that business
in comnection therewith, and with a view thereto to
enter into and carry into elfect cither with or without
modiication an agrecment for the purchase of the
said Dnsiness and property which las already heen
prepared, and is expressed to he made hetween Stephen
William Arnold, the elder, Franeis Stephen Axnold,
Thomas Perey Arnold, Stephen William Arnold, the
younger, and Albert Edgar Arnold of the ene part and
the Company of the other part, a copy whercof bas
for the purpose of identitication been endorsed with
the signatures of two of the subseribers hereto.

(4) To enrry on husiness as brewers, maltsters, corn mer-
ehants, distillers, hop, ale, heer and porter merchants,
wine and spirit merehants and importers, coopers and
bottlers, manufacturers of adrated and mineral waters
and other drinks, licensed vietnallers, hotel keepers,
heer-house keepers, restaurant keepers, lodging-house
keepers, refreshment contractors, farmers, dairymen,
ice merebants, and tobaceonists, and to buy, sell,
manipulate and deal (both whelesale and retail) in
commodities of all kinds which can be conveniently
dealt in by the Company in conncetion with any of its
objects, and to carry on any other husinesses, whether
manufacturing or otherwise, whieh can be conveniently
carried on in connection with any of the Compiny’s
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objects, or which may be calendated divectly or indi-
rectly to render any ol the Company's property or
rights profitable or advance its interests.

(¢) To purchase, take on lease, or in exchange, hire or
otherwise acquire any lands, hereditansents, property
or premises, whether of frechold, leaschold, or any
other tenurey and any buildings, easements, rights and
privileges, anct real or personal property of any kind
whatsoover, necossary ot convenient for the Company’s
business, or for developing ov utilizing any of the
Company’s property.

(d) To ercet, consbruet, bnild, waintain, improve, work,
manage, control and superintead any ronds, ways,
tramways, railwnys, branches or sidings, reservoirs,
hydranlic or cleetric works, breweries, maltings,
factories, hotels, restatvants, houses, warchouses, and
other works and convenicnces which may seem
directly or indirectly conducive to any of the
Company’s ohjects, and to contribute to, subsidise, or
otherwise assist or take part in the construetion,
carrying out, mpintenance, improvement, management,
working, control, and superintendence thereof,

(¢} Toapply for and obtain and hold by the Company or by
any servant or servants or nominee or nominees of the
Company, all neevssary excise and other licenses, and
magistrates’ and other certilicates for carrying oun the
several businesses of the Company, obtainable under
and by virtne of the several Licensing MAets now in
force, or which may hereafter he passed.

(/) Lo purchase or otherwise acquire any patents, brevets
d'invention, trade marks, licenses, concessions, and
the like, conferring any exclusive or non-cxelusive or
limited right Lo use any invention whiel may scem
capable of being used for any of the purposes of the
Company, or the acquisition of which may seem
caleulated, divectly or iudivectly, to benefit the Com-
pany, and to wse, exercise, develop, or grant licenses
in respeet ofy or otherwize turn to account, the
property and rizhts so acquired, |

(g) To purchase or otherwise acquire and undertake all or
any part of the husiness, property and Habilities. ol any



»
i

other company, fim or person, the objects of whick
shall be altogether or in part similar to those of this
Company, or possessed of property suitable for the
purposes of the Company.

(h) To enter into partnership or into any arrangement for

sharing profits, union of interosts, reciproeal con-
cession, or ¢o-operation with any persou or company
carrying on or about to carry on any business which
this Company is authorised to carry on, or any
business or transaetion capable of beiug eonducted so
as direetly or indirectly to benefit this Company, and
to take or otherwise ncquire and hold shares or stock
in, ov seenvities of, and to subsidise or otherwise assist
any sveh company, and to sell, hold, re-issue, with or
witheut goarantee, or otherwise deal with such shares
or securities.

(7) Lo pay for any property or husiness or services rendered

or to he rendered in sharves (to he treated as either
wholly or partly paid up), or debentures, or dehenture
stock of the Company, or in money, or partly in
shares or debentures, or dehenture stock, and partly
in money.

(1) Tosell, lense, let on hire,exchange, or otherwise dispose of,

s

ahsolutely, conditionally, or for any limited interest,any
of the property, rights, or privileges of the C()mpany},br
all or any of its undertakings, and to aceept payment
thercof in money, shares, stock, debentures or other
obligations, either by n fixed payment or payments,
conditional upon or varying with gross carnings,
profits or other contingency.

(k) To aequire by original subscription or otherwise, and to

hold and selt or otherwise dispose of, shaves, stock,
debentures, or debenture stoek, or any interest in the
revenues or profits of any cowpany, eorporation,
partnership or person carrying on any husiness capable
of being conducted so as divectly or indirectly to
benefis this Company, and upon any retuen of eapital,
distribution of assets, or division of profits, to distri-
bute such shares, stock, debentures, or debenture
stock, among the members of this Company,
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(!) To horrow ov yaise money Tor the purposes of the Com-

Pany; and to execute and issue bonds or debentures
(to beaver or otherwise) or debenture stoek, mortgages
and other instruments for securing the repayment
thereof, with or without charge upon all or any of the
property of the Company or its unealled capital, and
upon such terms as to priovity or otherwise as the
Company shali waink at.

(m) To establish or promote, or eoncur in establishing or

promoting any other Company whose objeets shall
inelude the acquisition and taking over of all or any
pavt of the assets and liabilities of this Company, or
shall he in any manaer ealeulated to enhanee, cither
directly or indireetly, the intevests of the Company,
and to acquire and hold shares, stock, or seeurities of]
or guarantee the payment of any securi’ 1oy issued, by
or any other obligations of any such Company.

(n) To invest, lend, or otherwise deal with the moncys ot

the Company not immediately required upon such
securitics, or without any security, in such manner as
from time to time may be dotermined.

(0) To make, accept, indorse, and exccute promissory notes,

bills of exchange, and other negotiable instruments,

(p) To receive money on deposit, at interest or otherwisc,

and to lend money to such persons, with or without
security, and on sueh terms asg may secem expedient,
and in particular to tenaunts, customers of, and persons
having dealings with the Company, and to guarantee
the performance of contracts by members of or
persons having dealings with the Company, and
generally to carry on business as bankers.

(7) To apply for and promote any Act of Parliament for

enabling the Company to carry any of its objects
into effect, or for effecting any modification of the
Company’s constitution and to subseribe towards the
expenses of promoting or opposing any public Aet or
Provisional Order affecting any of the trades or
businesses carried on by the Company.

() To do all or any of the above things, either as principals,

agents, confractors, ov otherwise, and either alone or
In comjunction with others, and cither by or throuzh
agents, sub-contractors, trustees, or otherwise.
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(s.) To provide for the welfare of persons in the employ-

ment of the Company, or formerly in their employ-
went, and the widows and children of such persons,
and others dependent upon them, hy granting money
or pensions, providing sehools, reading rooms, places
of recreation, subseribing to sick or henefit elubs or
societies, or otherwise as the Company shall think fit.

(¢.) To establish and support, or aid in the establishment and

support of associations, institutions, or conveniences
calenlated to benefit persons employed by the Com-
pany, or having dealings with the Company, or
Brewers, or Licensed Victuallers, and to subseribe
or guarautee money for charitable or henevolent
objects, or for any exhibition, or any public; general,
or useful object.

(%.) To pay any brokerage, fees, or commission to brokers

for placing or obtaining subscriptions for any of the
Company’s shares, mortgages, debentures, debenture
stock or securities, and to remunerate any persun or
company for services rendered or to he rendered
in placing any shaves, mortgages, dehentures,
debenture stock or securities of the Company,
or in relation to the estahlishment of the Company.

(#.) "To do all such other things as are incidental or conducive

to the attainment of the above objects, or any of
them, or which may bo conveniently earvied on and
done in commection therewith, or whick may he
calenlaied directly or indiveetly to enhance the value
of, or render profitable, any husiness or property of
the Company.

4. The liability of the Members is limited.

The Capital of the Company is One hundred thousand
pounds, divided into Ten thousand Preference Shaves of Five pounds
each, bearing a cumulative preferential dividend at the rate of five per
centum per annum, and also ranking in priovity to the Ordinary Shares
on any return of capital, and Ten thousand Ordinary Shares of Five
pounds each, with power to increase or reduce the same.  The shaves
forming the capital (original, incrensed or reduced) may be divided into
such classes, with such preferences und other special incidents, and be
issued and held on such terms as shall be preseribed by the Artieles of
Association and Regulations of the Company for the time being, or

otherwisce.
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W, the several persons wnose Names and (\ddrosqeq are ; %uhscrlbed.
are desivous of being formed into a Company in pursuance of
this Memo andum of Association, and we rvespectively agree to
take the number of Shaves in the Capital of the C-ompany
set opposite our respective Names.
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Articles of Assoriation

5. W. ARNOLD & SONS, LIMITED.

Registered with Memorandum of Association.

s

CONSTITUTION,

L “8. W. Awrsorp & Sows, Lavren,” is established ss o
Company Limited by Shares, in accordance with nad subject to the
provisions of the Companies Acts, 1862 to 1890. None of the
regulations contained in the Table marked “ A" in the first Schedule
to the first-mentioned Act, oxcept so far as such regulations are
embodied in these Articles, shall be applicable to the Company.

INTERPRETATION,

2. In the construction of these Articles generally, unless repug-
nant to the context, the singular shall include the plural, and the
masceline the feminine, and vice versd ; words importing persons
shall include corporations and governments of all kinds ; and writing
shall include printing, lithography, and other wsual substitutes for
writing. The following wwords and expressions shall haye the several
meanings horchby assigned to » unless there be semething in the
subject matter or context repugnant thereto ; that is to say :

“The Company” shall mean “8, W. Amnornp & Sons,
Lnntep.”

being of the Compnny.

LT . PRI NN : J_:j W
oL B N
Whtin L“%EJ & {n%@ AR, E;’;a_i‘ﬁ;
3 A o

Pt




“ The Members ” shull mean the Registered Shareholders fou~
the timo being of the Company.

*The Register ” shall mean the Register of Members to be
kept pursuant to Section 25 of the Companies Act,
1862,

“The Directors” shall mean the Dircotors for the time being
of the Company, or a quorum thereof acting at a
Board Meeting,

The term “Board” ur “Board Meeting” shall mean and
include all the Directors of the Company for the time
being, or such of them only as shall be assembled at
and sufficient to constitute a Board Meeting in
accordance with the Company’s regulations.

The word * Month " shall mean a calendar month.

The expressions * Special Resolution” and “ Bxtraordinary
Resolution” shall mean a Special Resolution of the
Company and an Bxtraordinary Resolution of the
Company respectively, as defined by the Companies
Act, 1862.

BUSINESS.

8. The Dircetors shall forthwith affix the seal of the Company
to the Agreecment mentioned in Sub-section (@), Clause 3, of the
Memorandum of Association, and shall carry the same into cffect,
with full power nevertheless from time to time to agree to any
modification of the terms of such Agw.ement, whether before or after
the execution thereof: and it is declaved that the validity of the said
Agreement shall not be impeached on the ground that the Vendors as
promoters, Divectors, or othevwise stand in 2 fiduciary velation to the
Company or on the ground that the Directors are parties thereto and
interested therein personally, and the Directors, notwithstanding
anything contained in Article 99, shall be at liberty to enter into the
same on hehalf of the Company.

4. The business of the Company shall include the several objects
mentioned in or within the scope and meaning of the Memorandum
of Association and all incidental matters, and the business shall be
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earried on by ar inder the nianagement of the Dirvectors, and aceording
to sueh reaulations as they may from time to time preseribe, sabject
only to such control of General Meetings as is preseribed by these
prosents,

5. The buginess of the Company may be commeneed as soon
after the incovporation of the Company as the Directors shall think
fity and notwithstanding that part only of the Sheres may have heen
applied for, allotted, or issued.

6. No person, unless thereunto expressly authorised by the
Diveetors, and acting within the limits of the authovity conferred on
hima by the Directors, shall have any authority to draw, accept make
or endorse any cheque, promissory note, or bill of exchange, or other
negotiable instrument on hehalfl of the Company, or to enter into
any contract, or to make any representation so as to impose thereby
any liability on the Company, or otherwise to pledge the credit of the
Company.

7. No part of the funds of the Company shall he employed in the
purchase of, or loan upon, Shares of the Company.

8. The Head Office of the Company shall be in England, but the
Directors may establish such branches or agencies in other parts of
the world as they way think fit.

9. The Company may, in addition to the Register of Members to
be kept by the Company, pursuant to the Foint Stock Companies Act,
1862, cause a branch register of its members to be kept in any colony
in which it transacts its business, pursuant to the Companies (Colonial
Registers) Act, 1883,

JAPITAL AND SILARES.

10. Of the shares mentioned in the Memorandum of Association
of the Company, 10,000 shall be ealled Preference Hhares, and the
remaining 10,000 shall he called QOrdinary Shares,

11. The Preference Shares shall entitle the holders thercol to be
paid a cumulative preferential dividend at the rate of 5 per cent. per
anmuun, on the amounts Tor the time being paid up, or eredited as paid
up thereon, and shall rank both as rvegavds capifal and dividend in
priority to the Ordinary Shares.

D
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12, Subjeet to the provisions of the Agreement mentioned in Snd-
seetion (a) of Clause 3 of the Memorandum of Asseeiation, the Shares
shall Le nader the control of the Divertors, who may allot or otherwise
dispose of the same to sush persons, on sueh terms and conditions, and
at steh times as the bareecors think iit.

13. If by the conditions of allotment of any Share the whole or
part of the amount thereof shall he payable by instalments, every such
instalment shall, when due, be paid to the Company, or as the Directors
may determine by the holder of the Share.

14 The Company in General Meeting may foom time to time
inerease the Capital by the ereation of new Shares of such amomnt as
may he deemed expedient,

15. The new Shures shall be issued uwpon such terms and
conditions, and with sueh vights and privileges annexed thereto as the
General Meeting resolving upon the creation thereof shall direet, and
if mo dircetion be given, as the Direetors determine ; and in particular
such Shares, and any unissued Shares forming paxt of the original
Capital of the Company, may be issued with a preferentinl ov qualified
right to dividends and ju the distribution of the assets of the Company,
and with a special or without any vight of voting.

16. The Directors may, before the issue of any new Shares,
deterniine that the same, or any of them, shall be offered in the first
instance to all the then Members, or to the Members and holders of
debentures or debenture stock of the Company, in proportion to the
amount of the Capital held or advaneed by them, or make any other
provisions as to the issue and allotment of new Shares, but in defanlt
ol any such determination, and as far as the same shall not extend, the
new Shares may he allotted or otherwise disposed of by the Direetors
to such persons, on sueh terms ancd conditions, and at sueh times s
the Direetors may think fit.

17, Any Capital yaised by the ereation of the new Shares shall,
subject as aforesaid, he considered part of the original Capital, and
shall aceordingly he subject, to the provisions herein contained with
reference to the payment of calls and instalments transter, and trans-
mission, forfeiture, len, surrender and otherwise,
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18, "Phe Company may from titme to time, by Special Resolntion,
vednee s Capital, and may consolidate or sub-divide all or any of ifs
Shares.  Paid-up Capital way be retnrned npon the footing that the
amount may be called up again, or otherwise,

SHARE QBERTIFICATEN

19, The Certificates of title to Shares shall be issued under the
Heal of the Company, and signed in such manner as the Divectors shall
preseribe.

20, Every Mewmber shall be entitled to one Clertificate for all the
Shares registered in his name, or to several certificates, cach for a part
of such Shares, and every Certificate of Shares shall specify the
pumber of Shares fu respeet of which it is issued, and the amount
paid up thereon or credited thersto,

91, If any Certificate be worn ont or defaced, then upon pro-
duction thereof to the Directors, they may orvder the same to he
cancelled, and nmy issue a new Certificate in licu thercof : and if any
(ortilficate be Jost or destroved, then, uwpon proof thereof to the
satisfaction of the Directors, and on wsueh indemnity (if any) as the
Directors deem adequate being given, anew Certifieate in Heu thereof
shall be given to the person entitled to such lost or destroyed

\

(lertiticate.

94, Sueh sum (if any) not excecding one shilling, as the Diree-
tors may determine, shall he paid to the Company for every certificate
s0 issucd in the place of a Certificate lost or destroyed.

23, The certificates of Shares registered in the names of two ov

more persons shall be delivered to the person first named in the
Register in respeet  heveof,

(:-‘\.]‘J]JS-

24, The Directors may from time to time make such Calls as
they think fit upon the Members in respeet of all moneys wupaid
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on the Shares held by them, and not by the eonditions of allotment
thereof made payable at fixed times, and each Member shall pay the
amount of every Call so made upon him, to the persons and at the
time and at the place appointed by the Diveetors. .\ Call may he
made eitler in one sum or by two or more instaiments,

95, A Call shall be deemed fo have been made at the time when

the resolution of the Directors anthorising such Call was passed.

26. Ome wontl’s notice at the least of any Call shall be given,
specifying the time and place of payment and to whom such Call
shall be paid. No Call shall exeeed 25 per cent. of the nominal
amount of the Share, or be made payable within two calendar months
after the lasi preceding Call was payable,

27. If the sum payable in respeet of any Call or instalment is
not paid on or before the day appointed for the payment thereof, the
holder for the time being of the Share in respeet of which the Call
shall have been made or the instalment shall he due, shall pay
interest for the same at the rate of L£10 per cent. per annum, from the
day appointed for payment thercof to the time of the actnal payment ;
but the Directors may, when they think fit, remit altogether or in
part any sum becoming payable for interest under this clause.

28. Joint holders of a Share shall be severally as well as jointly
liable for all instalments and Calls in respeet thoreof.

29. The Dirvectors may rceeive from any Member willing to
advance the same, and npon such terms and eonditions as they think
fit, all or any part of the moneys due npon the Shares held hy such
Metuber beyond the sums paid up or payable thercon, and in par-
tienlar such moneys may be received upon the terms that interest
shall be paid thereon, or on so much thereof as for the time heing
exceeds the amount called up.

TRANSFER AND TRANSMISSION OF SITARES.

30, Subjeet to the restrictions of these Articles, any Member may
transfer all or any of his Shares. The instrument of transfer of any
Shares shall be in writing, signed both by the transferor and the
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transferee, and the transferor shall he decmed to remain the holder
of the Shares wntil the name of the transferco is ontered in the
Register in respect thercof,

1. Shaves shall be transferable, and may be transferred by any
usual common form of instrament of transfor 3 but the Transfer
Books may be closed during such time preceding the payment of any
dividend or the holding of any General Meeting as the Direetors may
detexmine.

32, The Direetors may, in the ease of Shaves not fully paid up,
or Shares upon which the Company has a lien, decline to register any
transfer without giving any reason, and they may also so deeline in
any case in which the proposed transfereo is an infant, or is a person
of unsound mind.

83. Iivery instrument of transfer shall be delivered to the Com-
pany for registration, accompanied by the Certificate of the Shaves to
be transferred] and such other evidenee as the Direetors may require
to prove the title of the transferor, or his right to transfer his Sbares.

54. All instruments of trausfer which shall he registered shall he
retained by the Company, but any instrument of transfer which the
Dircotors may decline to register shall on demand he returned to the
person depositing the same. Y

80. A fee of 2. 6d., or such smaller sum as the Diveetors may
determine, may be charged for each t ansfery wnd shally if required by
the Directors, be paid hefore the registration thereot.

36. The exccutors or administrators of a deceased Member (not
heing one of several joint holders) shall he the only persons recognised
by the Company as having any title to the Shares registered in the
name of such Member. In case of the death of one or more of the
Joint holders of any registercd Shares, the survivor or survivors shall
he the only person or persons recognised by the Company as having
any title to or interest in such Shares.

87. Any guardian of an infant Member, sl any committee of
a Tunatic Member, and any person beconming entitled to Shares in
consequence of the death, bankruptey, or liquidation of any Member,
or otherwise by operation of law, upon producing sueh evidence that
sustains the character in respeet of which he proposes to aet under

i
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this clause, or of his title, as the Directors think sufficient, may ho
registered himself as a Member in respeet of such Shares, or, subject
to the regulations as to transfer hexcinbefore contained, may transfer
the same 10 some other person,

33. No person shall exercise any rights of a Member antil his
name shall have been entered in the Register of Members, and he
shall have paid all ealls, and other moneys for the time being payable
on every Share in the Company leld by him,

SURRENDER OF SHARES.

39. The Board may accept in the name and for the benefit of the
Company, upon such terms and conditions as may be arranged, the
surrender of any Share in the Capital of the Company. Any Share
so smrrendered may be disposed of in the same manner as a forfeited
Share,

FORFEITURE OF SHARES.

40, If any Member fails to pay any Call or instalient on or
before the day appointed for the payment of the same, the Divectors
may at any time thereafter, during such time as the Call or instalment
remains unpaid, serve a notice on such Member requiring hin to pay
the same, together with any interest that may have acerued, and all
expenses that may heve been incurred by the Company by reason of
such non-payment.

41. The notice shall name a day (not being less than fourteen
days from the date of the notice) and a place or places on or at which
such Call or instaliment, and such interest and expense as aforesaid, are
to be paid. The notice shall also state that in the event of non-
payment at or before the time and at the place appointed, the Shares
in respeet of which the Call was made, or instalment is payable, will
be Hable to be forfeited.

42. If the requisitions of any such notice as aforesaid are not
complied with, any Shaves in respect of which sueh notiee has heen
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siven mpy at any time thereatter, hefore payment of all calls or
tnstalments, interest and expenses, dne in respect thereof, be forfeited
by a Resolution of the Directors to that effect.

43. Any Shares so forfeited shall be deemed to be the property
of the Company, and the Dircctors may sell, re-allot, or otherwise
dispose of the same in such manner as they think fit.

44, Any Member whose Shares have heen forteited shall,
notwithstanding, be lable to pay and shall forthwith pay to the
Company all Calls, instalments, interest, and expenses owing npon or
in respect of sueh Shaves at the time of the forfeiture, togethey with
intevest thercon from the time of forfeiture until payment at the rate
of £5 per cent. per annum; and the Directors may enforce the
payment of such moneys, or any part thereof, if they think fit, but
shall not be under any obligation so to do.

45. The Divcctors may at any time hefore any Share so forfeited
shall have heen sold, re-allotted, or otherwise disposed of annul the
forfeiture thereof upou such conditions as they think fit.

LIEN ON SIHARES.

46, The Company shall have a first and paramount lien upon all
the Shares not fully paid up registered in the name of any Member
(whetk. r solely or jointly with others) for his debts, linbilities, and
engagements solely or jointly with any othex person to or with the
Company, whether the period for the payment or discharge thercof
shall have actually arvived or not, and such lien shall extend to all
dividends declared on such Shares.

47. Tor the purpose of enforcing such lien, the Directors may
sell the Shares subject theveto in such manner as they think fit, but
o sale shaid he made until such period as aforesaid shall have arrived,
and until notice in writing of the intention to sell shall lave heen
served on such Member, his excentors or administrators, and default
shall have been made by him or them in the payment, fulfilment or
discharge of such debts, Habilities, or cngagements for seven days
after such notice.

48, The net procecds of any such sale shall be applied in or
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towards satisfaction of the debts, liabilities or engageanents of sueh
Memwber, and the residue (if any) paid to such Member, or his
exeecutors, administrators, or nssigns.

"

40. Upon any sale in purported exereise ot the powers given
by these Arficles, the Directers may caunse the purelinser's name to be
entered in the Register in vespeet of the Shares sold, and the pur-
chaser shall not bo hound to sce to the regularity of the proceedings
or the application of the purchase money, and after his name has been
entered in the Register in respect of sueh Shaves, the sale shall not, as
against him, be impeached by the former holder of the Shares or any
other person, and the remedy of any Member or person aggrieved by
such sale shall be in damages only, and against the Company
exclusively.

BORROWING TOWERS,

50. The Directors may from tfime to time at their discretion.
borrow from the Directors, or other persons any sum or sums of
money for the purposes of the Company, provided that the moneys
so borrowed and owing at any one time shall not, without the sanetion
of a General Mecting, execed the sum of One hundred and tifty
thousand Pounds.

51. The Directors may raise or secure the repavment of such
moneys in such manner and uponr such terms and conditions in all
respects as they thinlk fit, and in particular by the ereation and issue
of dehenture stock, or the issue of debentures or obligations of the
Company charged wpon all or any part of the undertaking, property,
and rights of the Compnny (hoth present and future), ineluding thu
wnealled Capital, or by cm'mg', aceepting, or cndorsing, on bclmlf of
the Company, any promissory notes or hills of exchange.

52, Iivery Dehenture or other instrument issued by the Company
for securing the payment of money may be so framed that the MONeys
thereby secured shall be assignable free from any cquities hetween the
Oom]mny and the person to whom the same may be issucd. Any
debentures, dehenture stock, honds, ov other instruments or securitios
may he issued at a discount, premium or otherwise, and with any

pﬂcml privileges as to redemption, surrender, drawings, allotment of
Shares, or otherwise.
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53, The Direetors shall cause a proper Register to be kept, in
aecordance with Seetion 1§ of the Companies Act, 1862, of all
mortgages and  charges specifically affeeting the property of the
(‘ompany,

GENERAL MEETINGS.

54, The first General Meeting shall be held at such time, not
heing more than four months after the registration of’ the Company,
and at such place as the Directors may determine.

53, Subsequent Geeneral Mcetings shiall be held once in every
year, at such time and place as muy be preseribed by the Company in
teneral Meoting, and if no time or place is prescribed, at such time
and place as may be determined by the Directors.

56. The General Mectings mentioned in the last preceding
clanse shal) he ealled Ordinary General Meetings ; all other Meetings
of the Company shall be ealled Extraordinary General Meetings.

57. The Directors may, whenever they think fit, and they shall,
npon a requisition made in writing, by Members holding in the aggre-
gate not less than one-tenth of the nominal amount of the issued
Capital, convene an Extraordinary Meeting.

54, Any such requisition shall specify the object of the Meeting
required, and shall be signed by the Members making the smme, and
shall be deposited at the otfice.

59. In case the Dircetors, for fourteen days after sweh deposit,
fail to convene an Extraordinary Meeting, to e held within twenty-
one days after such deposit, the requisitionists, or any other Member
holding the like proportion of the (apital, may themselves convene a
Meeting, to be held within six weeks after such deposit.

60, Seven days’ notice at the least of every General Meeting,
Ovdinary or Extraovdinary, specifying the place, day and howr of
meeting, and, in ease of special business, the general nature of such
business, shall be given to the Members by notiee sent by post, or

»
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otherwise served as heveinafter provided, and sueh notice may also, if
the Directors so think fit, be advertised.

81, The accidental omission to give any such notice to any of
the Mombers shall not invalidate any Resolution passed at any such
Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

62, The husiness of an Ordinary Meeting shall he to receive and
consider the Balance Sheet and Accounts and Reports of the Directors
and Auditors ; to cleet Directors and other officers in the place of
those, if any, retiving by rotation or otherwise ; to declare dividends ;
and to transact any other business which under these presents ought
to be transacted at any Ordinary Meecting. All other business
transacted at an Ordinary Meeting, and all business transacted at an
Bxtraordinary Meeting shall be deenied special,

63. The Chairman of the Divectors, if any (and in his absence
the Deputy-Chsirman, if any), shall be entitled to take the chair at
overy General Meeting, If such officers have not been appointed, or
if neither of them be present at a Meeting within fifteen minutes after
the time appointed for holding such Meeting, the Divectors present,
or in default the Members present, shall choose a Dirvector as Chair-
man, and if no Director he present, or if all the Directors present
decline to preside, then the Members present shall choose one of their
number to he Chairman.

64. Three Members personally present or by proxy shall be a
quorum for a General Meeting, and no bnsiness shall he transacted
at any General Meeting unless the requisite quorum be present at the
commencetent of the business,

653. If within lhalf-an-howr from the time appointed for the
Meeting a quorum is not present, the Meeting, if convened upon such
requisition as aforvesaid, shall he dissolved, but in any other case it
shall stand adjourned to the smme day in the next week, ot the same
time and place, and if at such adjourned Meeting a quoram is not
present, those Members who arc present shall be a querun, and may
transact the husiness for which the Meeting was called.
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fii. Bvery quesiion submitted to o Mecting shall, unless nnani-
wously deeiide 1, b2 deeided in the first instance by & show of hands,
and in the case of an eqnality of votes the Chairman shall, both on a
show of hands and at o poll, have a casting vote in addition to any

vote or votes to which he may be entitled as a Manhes,

G7. At any (eneral Meeting (unless a poll is demanded by at
least three Members, o1 by a Member or Members houling or vepre-
seuting by proxy, or entitled to vote in vespect of at least one-tenth of
the nominal amount of the Capital represented at such Mecting) a
declavation by the Chairnan that a resolution has been carried, or
cartied by a particular majority, or lost, or not carriedd hy a particular
majority, and an enfry to that effeet in the hook of the proceedings of
the Company shall be conclusive evidence of the fact, without proof of
the number or proportion of the votes recorded in favour of or against
such vesolation.

68, TC a poll is demanded as aforesaid, it shall he talen in such
manner and at such tine aud place, and either immediately or after an
interval or adjournment not exceeding seven days, as the Chaivman of
the Meeting divects, and the result of the poll shall be deemed to be
the resolution of the Mecting at which the poll was demanded.

69. The Chairman of a General Mecting may, with the consent of
the Mecting, adjourn the same from time to time and from place to
place, but no business shall he transacted at any adjourned Meeting
other than the business left unfinished at the Meeting from whieh the
adjournmeny took place.

70. The demand of a poll shall not prevent the contionance of a
Meeting for the transaction of any business other than the question on
which a poll has been demanded.

71. Ary poll demanded upon any question of adjournment, or as
to the election ¢f o Chairman, shall be takes at the Meeting without
adjournwent.

72, No objection shall be made to the validity of any vote,
except at the Meeting or poll at which such vote shall be tendered;
and every vote not disallowed at such Mecting ov poll, and whether
given personally or by proxy, shall be decmed valid for all purposes
whatsoever,
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VOTES OF MEMDBELS.

73, On g show of hands, every Meuther shall have one vote only.
In: ease of a poll, every Member shall have one vote for every Share,
whether Proference or Ordinary, held by him.

74. Votes may be given personaliy or by proxy. The instrument
appointing a proxy shall he in writing vnder the hand of the appeinter
or if such appointer is a eorporation, nuder its Common Seal. Except
that a corporation, heing a Member, may appoint as proxy a member
or officer of its own, no persen shall be appointed a proxy who is not
a Member of the Company and qualilied to vote.

75, The instrument appointing a proxy shall be deposited at the
registerd office of the Company not less than tweoty-four hours
befove « ke time for holding the Meeting at which the person named in
‘such instrumeont proposes to vote, but no instrument appointing a
proxy shall be valid after the oxpiration of twelve months from the
date of its exceution, except that it may be used on the adjournment
of the Mecting for which it was originally intended to be given, and
exeept that any Member absent or resident abroad may deposit in the
office an instrument of proxy (properly stamped for £ -~ rpose) valid
for all Mectings whatever during such absence and wetil revoeation,

76. In the case of joiut owners of a Shave, the Mewber whose
name stands first in the Register of Members, and uo other. shall he
entitled to vote in respect of such Share, except in the ease of any one
of sucl joint holders heing appointed to act and vote as proxy by the
other or others of them, in which ease sueh one so appointed, and no
other, shall be entitled to aet and vote in behalf of aul of then.

77. A vote given i aceordance with the terms of an instrument
of proxy shall e valid, nocwithstanding the provious deatle of the
prineipal, or revocation of the appointment, unless notice in writing
of the death or revoeation =hall have been red ived at the office of the
Company twenty-four hours at the least hefore the Meeting.

78. No Member shali be entiided to be present or vote on any
question, either personally or by prexy. ov as proxy for avether
Member, at sany Gen.oral Meeting, or wpon a poll, or he rveckoved in a
quorum, whilst any eall or other sum shall be due and payable to the
Company in respeet of any of the “hares of sueh Member.
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Lo Any imstrament appeinting a proxy shall, as nearly as
eiveminstances will admit, be in the form or to the ciivet follow-
ing

S, W ARNOLD & SONS, LIMITED.

1., of
& Member of ¥, W, Anwonp & Sowns, Livren, hereby
appoing of , Or
failing him, of

(being Members of the Company), to vote for me and on my
behalf at the Ordinary (or Extraordinary, as the ease may be)
(zeneral Meeting of the Company, to be held on the

day of , 18, and at every adjonrnment
thereof.
As witness my hand the day of , 18

MEETINGS .OF CLASSES OF MEMBERS.

80. The holders of either class of Shaves, Preference or Ordinary,
may, by an extraovdinary resolution passed at a Meeting of such
holders, consent on hehalf of all the holders of Shaves of the class to
the issue or creation of any Shares ranking equally therewith, or
having any priority thereto, or to the abandonment of any preference
or priority, or of any acerued dividend, or the redneticn for any time
or permancatly of the dividends payable thercon, or Lo any scheme for
the reduction of the Company’s Capital affecting the elass of Shares,
and sueh resolutions shall be binding wpon all the holders of Shaves of
the elass, provided that this Axrticle shall not bo read as implying the
necessity for such consent in any case in which, hut for this Article,
the object of the resolution could have heen effected without it

§1. Any Meeting for the purpose of the last preceding elause
shall he convened and condueted in all respeets as nearly as possible
in the same way as an Extraordinary General Meeting of the Company,
provided that no Member, not being a Director, shall be entitled to
notice thereof, or to attend thereat, unless he be a holder off Shaves of
the elass intended to be affected by the rvesclution, and that no vote
shall be given except in respeet of a Share of that class, and that at
ans ~uch Meeting a poll may be demanded in writing by any five
Members personally present and entitled to vote at the Meeting.

G
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DIRECTION AND MANAGEMENT.

§2. There shall be a Board of Directors for the purposes of the
Company, constituted in aceordance with the Company's vegulations,
and the affairs of the Company shall be managed by the Dircetors
pursnant and subject to sneh regulations.

83. Until otherwise detexmined by a Geveral Meeting, the
nwanher of Directors shall not he legs than three nor exceed seven.

84. The qualifieation of a Director shall be the holding of Shares
or Stock of the nominal value of at least £100. A first Director
may act before acquiring his qualifieation, but shall in any case
acquive the same within one month from bis appointient, and
unless he shall do s0 he shall he deemed to have agreed to take the
sald Shares from the Company, and the same shall be ferthwith
allotted to him accordingly.

85. The first Directors shall he Stephen William Arnold, the
elder, Francis Stephen Arnold, Thomas Percy Arnold, Stephen William
Arnold, the younger, and Albert Edgar Anold, who shall hold office
until the Ordinary Annual CGieneral Meeting in 1899,

86. The first Divectors above-named may, at any time prior to
the first (xeneral Meeting of the Company, appoint any other persous
to be additional Divectors, but so that thie total number of Directors
shall not at any thne exceed tive,

87. Any Dirvector may, save as provided by contract with him
to the contrary, at any time retive from office on giving notice in
writing under his hand of his resignation, cither by delivering such
notice to the Sceretavy personally or leaving it at the office of the
Jompany.,

§8. Any casual vacancy in the number of Directors may he
filled 1p hy the Board by the appointment of any qualified Member,
but every person so chosen to fill a ensual vacaney shall retain his
office so long only as the vacating Direetor would lave retained the
same i 1o vacancy had ocenrred.



I-)?

o

44, The offiee of a Direetor shall be vaeatede-

If he beeomes hankrupt or insolvent, or files a petition for a
receiving order, or has a receiving order made against
bim, or compounds with kis ereditors ;

If he is found lunatie, or becomes of unsound nund ;

I he is absent from the Board for six conseeutive months
without the consent of the Board ;

It by notice in writing to the Company he resigns his office ;

If he ceasos to hold the required number of Shaves or Stock
to qualify him for the office.

90. The Company way, by an Extraordinary Resolution, remove
any Direetor, including & Managing Divector, hefore the expiration of
his period of office, and on sueh removal may, by an Ordivary
Resofution, appoint a qualified Member in his stoad, and the Divcetor
s0 appointed shall in all respects stand in the place of his pradecessor.

91. The continuing Dhcctors at any time may act notwith-
standing any vacancy in their body, provided always that in case the
Divectors shall at any time be reduced in number to less than three
it shall be lawful for them to act as Dircetors, for the purpose of
filling up vacancies in cheir body, hut not for any other purpose.

992. No Director shall he disqualified by his office from con-
teacting with the Company, cither as vendor, purchaser, or other-
wise, nor shall any such contract, or arrangement, or any coutract,
or arrangement, entered into by or on behall of the Cowpaay, in
which any Director shall be in any way interested be avoided, nor
shall any Director so contracting, or being so interested, be liable
to account to the Cumpany for any [rofit realised by any sueh
contraet or arrangement by reason only ot such Director holding that
oifice, or of the fiduciary relation thereb established, provided that
o such Direetor shall (except in regard to the contract mentioned
in Article 3) vote in respect of any sueh contract or arrangenient

it

in which he is personally terested, and sf he does so vote his vote
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shall not be counted, and that the natare of his interest, wlore it
does not appear on the face of the contraet, is diselosed by him to
the Board prior to the contract or arrangement being deterinined
am, if Lis interest then exists, or in any other ease at the first Mocting
of the Bonrd after the aequisition of his intercst,

93. As remunevation for their services the Directors shall he
entitled to the sum of Five lnmdred pounds per anmm, exclusive of
the sums paid by way of salary or remuneration to any Managing
Director or Managing Directors, such remuneration to be divided
among them in such manner as they may determine.

94. Any Director may be employed hy or hold any office of
profit under the Company, other than that of Auditor of the
‘ Company, and if any Director shall Dbe called wupon to go
e or reside abroad on the Company’s business, ov otherwise perform
- extra services, the Board may arrange with such Director for such

special remuncration for such services, cither by way of salary,
" commission, or the payment of a stated sum of money, as they shall

think fit, and the Divectors may be repaid any travelling or other
i expenses incurred in connection with the business of the Clompany,

ROTATION OF DIRECTORS.

_ 95. At the Annual Ordinary General Meeting to he held in the
. year 1899, and at the Ordinary General Mecting in each suceceding
year, one third of the Dircetors, exclusive of any Managing Director
o or Directors (or, if the number of such Directors is not a multiple of
b three, then the number neavest to but not exceeding one third), shall
L retive from office.

96. The Directors to retire at each Ordinavy Mecting as afore-
said shall be those who lave heen in office the longest, and as betwoen
i two or more who have been in office an equal length of time, the
R Direetors to retive shall, in default of agreement hotween them, be
determined by lot. For the purpose of this elause, the length of time
J a Director has heen in office shall be computed from his last eloctior
e or appoinfment as the case may be.

97. A retiring Divector shall be eligible for re-election., wnd he
shall be assumed to be desirous of being re-clected, unless he shall
' have given notice in writing to the Company of a contrary inteution.

- — T
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98, The Company at any Genera] Meeting at which any Director
vetives In manncr aforesaid, or othepwi ise, may fill up the vacated
offices by electing o like number of persons to he Diveetors, A retiving
Direetor shall in any case be deem.d to contiunc in office until the
dissolution of the Meeting at w....h he is to retire,

90, If at any General Meeting at which an election of Directors
ought to take place, the places of the retiving Directors are not filled
up, the retiring Dircetors, or such of them as have not had their
places filled up, shall continue in office until the Ordinary Mecting in
the next year, and so on from year to year until their places are hl]od
up, unless it shall he determined at such General Meeting to reduce
the number of Directors.

100. The Company in General Meeting may from time to time
inerease or reduce the number of Dircctors and alter their qualifica-
tions, and may also determine in what manner or rotation such
increased or reduced number is to go out of office.

101. No person not being a retiving Dircctor shall, unless
recommended by the Divectors for election, be eligible as a Divector at
any General Mecting unless he, or some other \/Ic.mbcr intending to
propose him, has at least seven clear days hefore the Meeting, left; at
the office of the Company a notiee in writing under his hand signifying
hix candidature for the office, or the intention of such Mcmber to
propose bim,

MANAGING DIRECTOR.

102. The Directors may from time to time appoiut one or nore
of their body to be Managing Director or Directors of the Company,
either for a fixed term or without any limitation as to the period for
which he is to hold such office, and may, subject to any contract
hetween him and the Company, from time to time remove or dismiss
hin. from office, and appoint another in his place.

108. A Managing Dircetor shall not, while he continues to hold
that office, be subject to retive by rotation, but (subject to the
provisions of any contract hetween him and the Company) he shall be
subjeet to the same provisions as” to resignation and removal as the
other Directors of the Company, and if he cease to hold the office of
Dirvector from any cause, he shall, ipso fueto and immediately, cease
to be a Managing Director.

u
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104, In the ease of any vaéaney in the office of Managing
Director, the Directors may either fill up the office by the appoint-
ment of sume other of the Directors, or inay discontinue such office
as they may think fit.

105. "The remuneration:of a Managing Divcetor shall, subject to
any contract between him and the Company, be fixed by the Divectors
and may be by way of salary, commission, pereentage, or participation
in profits, or by any or all of those modes,

106. The Directors may, from time to time, entrust to anl
confer upon & Managing Director for the time being such of the
powers exercisable under these presents by the Dirvectors as they may
think fit, and may confer such powers, for such time, and to be
exercised for such objects and purposes, and upon such terms and
conditions, and with such restrictions as they think expedient, and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

PROCEEDINGS OF DIRECTORS.

107. The Directors may meet together for the despateh of busi-
ness, adjourn and otherwise regulate their Meetings as they think fit,
and may determine the guorum nccessary for the transaction of
business, and, until otherwise determined, two Dirvectors shall be a
quoxum. It shall not be necessary to give notice of a mecting of the
Directors to a Divector who is not within the United Kingdom,

108. A Director may, and the Secretary at the request of any
Director shall, at any time summon a Mecting of the Directors.
Questions arising at any Meeting of Directors shall be decided hy a
majority of votes of the Directors present, and in case of equality of
votes, the Chairman shall have a second or ensting vote.

108, The Directors may clect a Chairman and Deputy-Chairman
of their Meetings, and may determine the period for which such
officers shall respectively hold office. In the absence of the Chairman
(if any) the Deputy-Chaieman (if any) shall preside. If such
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officers have not hern appointed, or if neither he present at the time
appointed for a Mecting, the Directors present shall choo- - some one
of their namber to be Chairman of such Meecting.

110, A Meeting of the Directors at which a quorum is present
shall be competent to exercise all or any of the authorities, powers,
and diserctions by or under these presents vested in or exercisable by
the Directors generally,

111. The Dircctors may delegate any of their powers to
Committees consisting of cuch Member or Members of their hody as
they think fit, and may revoke the appointment of any such
Committee. Any Committee sa formed shall, in the exercise of the
powers so delegated, conform to any regulations that may from time
to time be imposed on it by the Directors.

112, The Mecetings and proceedings sf any such Committee
consisting of two or more Members shall be governed by the
provisions herein contained for regulating the mectings and proceed-
ings of Directors so far as the same rve applicable thereto, and are
not superseded by the express terms of the appointment of the Com-
iittee, or by any such regulations as aforesaid.

118. No Director shall vote on any question in which he hag a
persenal iuterest apart from the Members at Jarge.

POWERS OF DIRECTORS.

114. The management of the business and the control of the
Company shall be vested in the Directors, who, in addition to the
powers and anthorities by these presents expressly conferred upon
them, may exercise all such powers and do all such acts and things as
may be excrcised or done by the Company, and are not hereby or by
statute expressly directed or required to he exercised or done by the
Company in General Meeting, but, subject nevertheless to such
regulations not being inconsistent with these presents, as may from
time to time be made hy Extraordinary Reselution of a General
Meeting, hut no regulations so made shall invalidate any prior act of
the Direetors which would Lave been valid if such vegulation bad not

been made.

Ao
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115, Without prejudiec to the general powers conforved by the
Jast preceding clause, and to the other powers and gnthorities
conferved by these Artieles, it is hereby expressly declared that the
Diveetors shall he entrusted with the following powers, namely—-
Tower

(i) To purchase or otherwise acquive for the Coempany
any property, rights or privileges which the Company
is aathorised to acquire, including the goodwill and
sonnoetion of any business which the Company can
Tawfully carry on, at such price and generally on such
terms and conditions as they may think fit.

(if) At their discretion to pay for any property or rights
acquived by, or services rendered to the Company,
either wholly or partially in cash, or in Shares, issued
as fully or partly paid-up Shares, ox in Bonds, dehen-
tures, or other securities of the Company.

(iti) To secure the fulfilment of 'any ‘contracts or engage-
ments entered into by the Company by mortgage or
charge of or upon all or any of the property and
rights of the Company, i¢ sluding its uncalled Capital
for the time being, ov in such other manner as they
may think fit.

(iv) To appoint, and, ab their diseretion, to remove or sus-
pend such managers, secretaries, officers, clerks,
agents, and servants, ineluding any Director, for per-
manent, temporary or special services, as they may
from time to time think fit, and to invest them with
guch powers as they may deem expedient, and to
determine their duties and fix their salaries or emolu-
ments, and to veyuire seeurity in such instances and
to suel amount as they may think fit.

(v) To make temporary advances, deposits or loans of any
money not for the time being requived for the pur-
poses of the Company, to such persons and upon sueh
sccurity (other than Shares of the Company) as they
may think fit, and generally to dircet, manage, and
control the receipt, custody, employtient, investment
and cxpenditure of the moneys and funds of the
Company, aud the keeping the aecounts of the
Company.
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(vi) To accept, upon such terms and conditions as mey be
arranged, the swrender of any Shares in the Com-
pany's Capital,

(vii) To execute in the name and on behalf of the Com-
pany such mortgages, charges and other sceurities on
the Cowpany’s. property (present and future) in-
cluding its uncalled Capital, as they think fit, in favour
of any Director or Directors of the Company or other
person who may incuar, or be about fo incur, any per-
sonal lighility, whether as principal or surety, for the
henefit of the Company, and any such instrument
may contain a power of sale, and such other powers,
covenants, and provisions as may be agreed upon.

(viil) To institute, conduct, defend, compound or abandon
any legal proceedings by or against the Company or
their officers, or otherwise concerning the affairs of
the Company, and also to compound and allow time for

) I
payment or satisfaction of any debts due to, and of
any claims or demands by or against the Company.

(ix) To vefer any claims and demands by or against the
Company to arbitration, and to pexform, observe and
carry out the awards thereon,

(x) To make, draw,-accept, and endorse cheques, pro-
missory notes, or bills of ex¢hange on behalf of the
Company.

(xi) To make and give receipts, releases, and other dis-
charges for money payable to the Company, and for
the elaims and demands of the Company.

(xii) To act on bebalf of the Company in all matters
relating to bankrupts and insolvents,

(xiii) To.give any officer or other person employed by the
Company, ineluding any Direetor so employed, a
commission on the profits of any particular business
or transaction, and such interest or commission shall

1
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be treated as part of the warking expenses of the
Company, and to pay eommissions and make allow-
ances to any persons introducing business fo the
Company, or otherwise assisting or promoting the
intevests thereof,

(xiv) To establish any subsidiary company to earry on any
part of the business of the Clompany, and to acquire
and hold shares or securities of any such company.

<) To apply for, acquire by purchase or otherwise, any
pply tor, y
concessions, privileges, or contracts, and to carry out
the same.

(xvi) To subsecribe for, or otherwise acquire, and hold or
dispose of the whole or any part of the Sharves,
debentures, or securities of any company carrying on
or formed with a view of carrving on any business
comprised in the objects of the Company.

116, The Directors may at any time, and from time to time, by
power of attorney under the Seal of the Cowmpany, appoint any persen
or persons to be the attorney or attorneys of the Qompany, for such
purposes and with such powers, authorities and discretions (nob
exceeding those vested in or exercisable by the Directors under these
presents, but including power to sub-delegate), and for such period
and subject to such conditions as the Directors may from time to time
think fit.

117. Any such appointment as referred to in the previous clause
may, if the Direstors think fit, he n ade in favour of any company, or
of the members, directors, nominees, or managers of any company
or firm or othervise, in favour of any fluctuating body of persons,
whether nominated divectly or indivectly by the Directors. Any such
power of atti:.ey may contain such provisions for the proteetion
or convenience of persons dealing with such attorney or attorneys,
as the Dircctors think fit, and any such delegates or attorneys may bo
authorised by the Directors to sub-delegate all or any of the powers,
autherities, ov diseretions for the tin2 being vested in then.

(Y]
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TRIHTEES.

118. The Direetors may, if they think fit, at any thne appoint
any person or persons or Corporation to uet as Trustees for any of the
prposes of the Company, and in particular to aceepr and hold in
trast for the Company any property helonging to the Company, or
in which it is interested; and wmay execute and de all such acts,
deeds, and things os may be necessary to vest the sawe in any such
person or persons or Corporation. Any Trustees so «ppuinted may
be removed by the Directors, and shall have sueh rewmuneration,
powers and indenmnities, and pexform such dutics and be subjeet to
sueh regulations as the Directors may determine.

COMION SEAL.

119. The Directors shall provide a Common Seal of the
Company, and for the safe custody of the same, and it shail never
be used exuept by the avthority of the Directors previously given, and
i« the presence of two Directors at the least, who shall siga every
instrumeat to which the seal ic affixed ; and every such instrument
shall he countersigned by the Seerctary, or some other person
appointed by the Directors.

-

120. The Company, seting by the Directors, may excrcise all the
powers given by the ¢ Companies Seals Aect, 1864

GENERAL PROVIAIONS AS TO DIRECTORS AND OTHER
OFTFLCERS.

191, The Directors and other officers shall e indemnified by the
Company against all costs, losses and expeuses incurred by them in or
about the l].l\c}lﬂ.l""(l of th“ll‘ respective duties, except such as ay
happen from their own 1espeetive wilful or wrongful act or defanlt.

192. Any receipt for moneys paid to cx received by the Company
signed by two Direetors, and countersigned by the Scerctary, os given
i accordance with regalations made by the Directors, shall be an
cHectual diselarge for th(, moneys therein m'presqod to be pad or
voceived, and shall exonerate cvery person paying the samc from
seeing to the application thereofy or heiny answerable for the loss,
mis-application or non- -application thereof,
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193. All acts donq fide done hy any meeting of Directors or hy
a Committee of Directors, or by any person acting as a Director, shall,
notmthsmndmg it he afterwards discovered that there was some
defect in the appointment of sny such Director or person acting
as aforesaid, or that they or any of them were disqualified, be ax
valid as if. every such person had been duly appointed and was
quahhed to be and aeb as a Director.

DIVIDENDS.

124. The profits of the Company made during the financial year
or other period comprised ir the accounts submitted to the Ordinary
General Meeting in each year, after setting aside or carrying to
reserve or otherwise dealing with such part thercof as the Dirzctors
may recommend, and the Company in General Meeting may determine,
shall be applicable in order of priority and manner fo]]owmﬂ- viz, ;—

Firstly, To the payment of a cumulative preferential dividend,
at the rate of five pounds per eenfum per annum to

the holders of, the Preference Shares, in proportion to

the amounts paid-up, or eredited as paid-up, on such
Preference Shares beld by them respeetively ; and

Secondly. The residue shall belong to and be paid fo the
holders of the Ordinary Shares in propsrtion to the
amounts paid-up, or credited as paid-up, on such
Shares held by them respectively.

Providad, nevertheless, that where money is psid up in advance of
Calls upon the footing that the same shall carry interest, such money
shall carry interesh uccordmgl_), and not {whilst carrving interest)
confer a ught to participate in profits.

125. The Company in General Meeting may declare a ‘lividend
to be paid to the Members according to their rights and interests m the
profits, but no larger dividend shall he declared than is recommended
by the Directors. The Company in General Meeting nay, however,
declare a smaller dividend.

126. No dividend shall be payable except ont of the profits
avising from the business of the Cowpany, but whenever a profit
shall have beer derived from the Clompany’s undertaking for mand
during the period covered by any balance sheet, then sueh profiy
or any part thereof may he distributed by way of dividend, not-
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withstanding that the undertaking may have theretofore been carried
on at a loss, or that the Company's assets may not he estimated and
considered equal in value to the amount of the paid-up capital, and
notwithstanding that any part of the puid-up capital may, previcusly
to such period, have been wholly or partially lost or unprofitably
expended.

197. The Directors may also at any time and from time to time
without the sanction of a Greneral Meeting, distribute ameongst and
pay to the members out of the estimated earnings or profits of the
Company, having regard to their vights and interests therein, such
sum or sums of money hy way or in the name of interim dividend,
honus, or interest on capital, as in their judgment the position of the

Company may justify.

198, The Directors may retain’ dividends payable on any Shares
upon which the Company has a lien, and may apply the same in or
towards satisiaction of the debts, liabilities, or engagements in respeet
of which the Jien exists, including all guch sums of money as may he
due and payable on account of Calls, or instalments unpaid.

199, In case several persous ave registercd as the joint holders of
any Share or Shares, any one of such persons may give effectnal
roeeipts for all dividends and payments on account of dividends in
respect of sueh Share or Shares.

130. "The Company shall not he responsible for the loss of any
cheque, dividend warrant, v post office order which shall be sent
by post in respect of dividends, whether by request or otherwise.

131, All dividends unclaimed for one ycav after having been
declared may be invested or olherwise made use of by the Directors
for the benetit of the Company antil claimed.  No dividend shall bear
interest against the Company.

RESERVE JFUND,

182, The Directors may, but shall not be obliged, hefore recom-
mending or declaving any Jdividend or bonus out of, or in respect of
the earnings or profits of the Company for any arly or other period,
cause to be reserved, ¢v rotained and set aside, out of such profits,
such sum as they may think proper to form a Reserve Fund to meet
contingencies or depreciation in the value of the property of the

‘ompany, or for equalizing dividends, or for repairing, jnproving and
maintaining anr of the properts of the Compapy acquiring new

1)
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properties, providing against losses, meeting ¢laims on, or abilities
of the Company, or for such other purposes us the Dirvectors shall
in their absolute diseretion think conducive to the interests of the
Company.

133. All moneys carried to the Reserve Fund and all other
moneys of the Company not. immediately applicable or required for
any payment to be made by tho Company, may ba either employed in
the business of the Company, or be invested by the Dirvectors upon
such securities (other than the purchase of or loan upon Shares of the
Company), as the Directors may from time o time think proper, with
power for them from time to time to deal with and vary such invest-
snents, and to dispose of all or any part thereof for the benefit of the
Company, and to divide the Reserve Fund into such special funds as
they may think fit.

ACCOUNTS.

184. The Directors shall cause true nccounts to be kept of the
moneys received and expended by the Company, and all matters in
respect of which such receipts and expeaditure take place, and of the
propexty, assets, eredits, and Jiahilities of the Company.

185. Such of the books of aceount as shall be in the United
Kingdom shall be kept at the Registered Office of the Company, or
at such other place or places as the Directors think fit.

136. The Dircetors shall from time to time determine whether
and to what extent, and at what time and places, and under what
couditions or regulations the accounts and books of the Company, or
any of them, shall be open to the inspection of the Members, and no
Member shall have any vight of inspecting any acccunt or beok or
document of the Company, except as conferred by statute or authorised
by the Directors, or by a resolution of the Company in General
Mceeting,

187. At the Osdinary Meeting in every year te Directors whall
Iay bet. e the Company a balauce sheet containing a summary of the
property and liabilitics of the Company, and a profit and loss aceount.
made up to a date to be therein mentioned, which shall he as near the
day of meeting as can conveniently be fixed.
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188, Bvery such statement shall be accompanied by a report of
the Directors as to the state and condition of the Company, and as to
the amounnt which they recomnend to be paid out of the profits by

way of dividend or honus to the Members, and the amount (if any).

whicli they propose to carry to the Reserve Yund, according to the
provisions in that behalf heveinbefore pontained. A printed copy of
every such Balance Sheet, Statement, and Report shall, seven days
previously to such Meeting, be served on every Mewmber in the manne
in which notices are hereinafter divected to be served, and two copies

shall be sent to the Share and Loan Department of the London Stock
Exchange.

139. The cost of and incident to the formation and registration of
the Company and the acquisition by purchase of any business oOr
contract, or of any property of n wasting nature, or of establishing
any new branch of business, or any extraordinary expenditure, may be-
treated as capital expenditure or gpread over o series of years or
otherwisc treated as the Board may determine, and the amount of
any su.'. cost or expendituve or any pax thereot for the time being
outstanding and not written off may, for the purposc of caleulating
the profits of the Company, be rechoned as an asset.

AUDIT AND INSPECTION OF ACCOUNTS.

140, The Accounts of the Comypany shall, once at least in every
year, be examined and audited by an Aunditor or Auditors. No
Divector or other officer of the Company shall be eligiblo so act as
Auditor during his continuance of ofrice.

141. The mumber of Auditors, the person or persons to fill the
office of Auditor or Auditors, and the yemunecration of the Anditor ox
Auditors, and his or thote term of office, may from time to time be
determined and varied by the Company in G eneral Meeting.

142. Subject to the last Article, the Divectors may appoint the
frst Auvditor or Auditors to audit the accounts of the (lompany until
the first Annual Ordinary Goneral Meeting in 1899, when he or they
snall retive, bub shall be eligible for re-election, and may fix his or
their remuneration.

143, The Auditor ox Auditors Tov the time being shall retire at
the first Qrdinary General Meeting in cvery year, hepinning with the
vear 1899, but shall be chgible for re-clection.  Ify on the retiveient of
an Auditor, as aforesaid, no person whatl he appointed his suecessor by

o
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the Genceral Meeting at which his retiremens shall take place, he shall
be considered as re-clected for another year, though no resolution to
that effect shall be passed or proposed. If any easual vacaney
shall ceeur in the office of Auditor, the Directors skall forthwith
fill up the same.

144. Before any halance sheet is laid before a General Meeting,
it shall be laid before the Auditor or Auditors a sufficient time before
the day appointed for the Meeting, to allow time to examine the same ;
and the Auditor or Auditors shall report thereon to the (General
Meeting, generally or specially, as Le or they shall think fit,

145. All accounts of the Company shall at all times be open to
the Auditor or Auditors for the purpose of audit.

146. Iivery account of the Directors, when audited and approved
by a General Meeting, shall be conclusive, exeept as regards any crror
discovered therein within three months next after approval thereof ;
and whenever any such error is discovered within that period, the
account shall forthwith be corrected and theneeforth shall he con-
clusive.

NOTICES.

147, Any notice may be served by the Company upon any
Member whose registered place of address is in the United Kingdom,
cither nersonally or by sending it through the post in a pre-paid letter
eddressed to sueh Member at Lis registered place of address.

148. A Member whose registered place of address is not in the
United Kingdom may from time to timo notify in writing to the
Company some place in England to be ealled his address for service,
which shall be deemed his registered place of ad.frees for the purpose
of the last preceding elanse hercof, and any notice moy be served by
the Company upon such Member by sending it through the post in a
pre-paid letter addressed to him at such address.

149. As regards membhers (if any) who have no registered
address, a notice posted up in the Office shall be decmed to be duly
served on them at the expiration of twenty-four hours after it is so
posted up.
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150. Any notice to be given by the Company to the Members or
any of them, aud not provided for hy these presents, shall be
sufliciently given by advertisement, and avy nolice which may be
given hy advertisement shall be advertised once in two London daily
NEWSPAPOLS.

151. All notices with respect to Shares or Stock standing in the
names of joint holders shall he given to whichever of such persons is
named first in the Register, aid notice so given shall be sufficient
notice to all the holders of such Shares or Stock.

152, Any notice sent by post shall be decmed to have been
served at the time when the letter containing the same is posted, and
in proving such service it shall be sufficient to prove that the letter
containing the notice was properly addressed and put in a post office
letter box or handed in at a post office.

153. Where o given number of days’ notice, or notice extending
over any other period is vequired to be given, the day of service shall,
but the day upon which such notice will expire shall not, be included
in such number of days or other period.

WINDING-UD.

154, The surplus Assets of the Company, upos ike . ading m
thereof, sholl be applied first in repaying to the houlan o Pre
forenee Shares the amount paid up ov eredits 1 as puid ap thers,
and the residue, if any, shall be divided . oug the holders o +he
Ordinary Shares in proportion to the saonnze | 250 we ox wred e ds
paid np on their Shares.

155, If the Company shall be weand w,. -7 aquidators {vhother
voluntary or official) may, with the ssentn:. of an dxsracedines-
Resolusion, divide ameng the contributor.s in speeie any | art of the
assots of the Company, and may, with the lilke sanction, vest any part
of the Assets of the Company in trustees upon suel trusts for the
benefis of the contributories as the lquidators, with the like sanction,
shall think 6it.
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156. If at any time the liguidators of the Compary shall make
any sale or enter into any arrangement pursuant to Seetion 161 of the
Companies Act, 1562, a dissentient Menber within the meaning of
that section shall not have the rights therehy given to. him, but instead
thereof he may by notice in writing addressed to the liquidators and
Inft at the Office not later than fourteen days after the date of the
Meeting a% which the Special Resolation authorising sueh sale or
arrangeinent was passed, require thewr to sell the sharew, stock, or
othc,r property, option or privilege to which, under the arrangement,

#hs would otherwise have become entitled, and to pay the net procceds
over to him, and such sale and payment shall be made accordingly.
Such last-mentioned sale may he made in such mouner as the
Lignidators think fit.

157. Apy such sale or arrangement, or the Special Resolution
confirming the same, may provide for the distribution ox appropriation
of the Shares, cash or other henefits to he reccived in compensation
otherwise than in accordance with the legal rights of the contrilu-
tories of the Company, and in particular any class may he gwen
preferential or special rights, or may be excluded altogether or in
part, but in case any such provision shall be made, the Jast preceding
clause shall not apply, to the intent that a dissentient Member in such
case may have the rights conferred on him by Section 1061 of the
Companies Act, 1862.

¢
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“CONIPANY, LIMITED.

STATEMENT of Increase of Nominaol Capital made pursuant to 8. 11 of
51 Viet., cap. 8, Customs and Inland Revenne Act, 1888, (Nore.—The Stamp Duty

on the Increase of Nominal Capital is Two Shillings for every £100 or fraction of £100.)

This statement is to be filed with. the Notice of Increase, registered under Secetion

84 of the Companies’ Act, 1862,

Presented for vegistration by
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PRINTED AND SOLD BY i e

| b T
WATERLOW AND SONS LIMI'PTED,
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LAW  AND  QOMDPANIES' STATIONERS AND REGISTRATION AGENTS.
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‘{‘ has baen increased by the addition thereto

of the Snm of ¢ \5{3 (9(9 > .
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O vach heyond the Registered

Capital of £ /MW\\

T Bovusdadu
Signature . W N=ANAOOY

Deseription.. .;ﬁégffuf - ML/

Date . l_g&é‘" lay of_,iZ{f%vmx_zw 7 189 (//

This statement should be signed by an Officer of the Company,
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NOTICE

Of increaso in the nominal C pital of 4w ,q:? () Qo€
f’j U e

e TN Limited.

TO THE ELGISTRAR OF JOINT STOCK COMPANIES,

’m‘ =

/‘:JZ‘M ~w———himited, hereby give you notice,

in accordance with «“The Companies’ Aet, 1862,” that by a -

Resolution of the Company passed the | \&J\)\\ AN Lo L day of

e » the nominal Capital of the Company hus been

hay-of——m

inereased Dy the addition thereto of the sum of < f A M o e

e wn s s e a2 oS divided into ;J{_/*m:) %C)?(ow@ﬁmao
0%2/-'5“&:0& f?) 3 fra ﬁ?r&aa7.8hares of a{o’) , : each,

beyond the present Registered Capital of ﬂZua /LMKMd /&&Wmmd_ N

S ——— T T e e . PR,

T Qoooddr,

Dated the, mw& : ‘ | Seret
; - €CHC 1::1/1.1}/

day of » /f'fug_“” \7? 9

*When the Hesoluton ix nof vequived tov bhe eondivmidd, the words *anl eundivme] il day of AN I
sioudd L straek out,

*, % Thiz notice i to be signcd by o Director, Secectary, we other anthtori-el Ofieor of the Compant,
" : :
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Act, 1920, (NOTE.—The Stamp Duty on an increase of Nominal Oaplta.l is One Pvfﬂiﬁ‘
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for every £100 or fraction of £100.)
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This statement is to be filed with the Nofice of Increase régistered under
Section 44 of the Companies (Consolidation) Act, 1908. If not so filed within 15 days
after tho passing of the Resolution by which the Rogistered Capital is increased,
Interest on the Duty at the rate of 5 per cent. per annum from the passing of the

TResolution is also payable (s. 5, Rovenne Act, 1903.}
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NOTE,~—This margin is reserved for Binding, and must not be written across,

...... Company; Limited,
Yok

has by r[J,chE!olui‘.Ion of the Company dated /L{‘t teced pac Y J? : /"Za »od\ ferg 5
O u,;( C‘?c*g.[fjui wuwf e/ ’)“‘L c.L/_'C,_ (_ //7 )

been increased by the addition thereto of the sum of ;C/L/ f:’ oo wy divided into

5‘(? 70 é’ia.‘t-przg Lf.f.....; S /L-&.. il p/,;{ /
sach beyond the Registored Capital of

P ‘ [{‘ .
Signature....‘:%e C)//Vé‘/‘/ / ! (r_‘,,-.uaﬁ/bualr ¢ Ce r«.,.,?

DescriptionJJ Z"“—z—[f. o :///r{ e Gi‘, Coseny

Date fJL" ) LL/}‘?L.C /( L

This statement must be signed by tho Manager or by the Secretary of the Company.

Form No. 26,
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flotice of Fnceease in the Mominal Tapital

or

SaWo ARNCTD & SONS

Tamited.
® To THE REGISTRAR OF JOINT STOCK COMPANIES,
Yhe
... SeW, ARNCLD & SONS Limited, hereby give you notice, in accordance

with Section 44 of the ‘Companies (Consolidation) Act 1908, that by a {Special]

litheinareuse Resolution of the (‘ompany passed the 26th day of. March. .. ..14927

Resomion 13th April 7

strikoout  [and confirmed the .. ...7 ... . ... day of ... il P e o2 192 4]

words in

synare -

E;g:l;ﬁz&n&o the Nominal Capital of the Company has been inereased Ly the addition thereto of

fwcml "dnt((!]d" .

or 4 [0 l”

’ the sum of Seventy three thousand -- T T e e
‘ Pounds, divided into .Iwenky..one . thousand.and thirty Preference.-sheres

of One pound each and Fifty one taousand nine hundred and seventy
Sﬂdf%.?o v ~One pound . .. . . .. .. ... . each,

beyoud the Registered Capital of £ 130,000,...

e et bt

Solieitors for the Company.

Dated the 20th day

of 4pril 1927

# % This, Notice 18 Lo De signed by a Tireetor, Secretary, or other authorised Officer of the Company,
* g .



S. W, ARNOLD & SONS, Ltd.

AT AN EXTRAORDINARY GENERAL MEKTING of the

above-named Company, held at the Rowbarton Brewery,

Thunton, Somerset, on Saturday, the 26th Maxrch, 1927, the fol-

lowing Resolutions were passed as Extraordinary Resolutions,

and at an Extraordinary General Meeting of the Company held

' on Wednegday, the 13th day of April, 1927, the said Resolutions

were duly confirmed as Special Resolutions:

1. THAT the namwe of the Company be changed to Arnold
and Hannock, Limited.

o

THAT each of the existing 8,606 Preference Shares of £5 each
of the Company which have been issued and are fully paid
he sub-divided into five fully paid Prefercnce Shares of £1
each, and that each of the existing 3,794 Preference Shares
of £56 each of the Company which have not been issued he
gub-divided into five Preference Shares of £1 each, and that
each of the 13,600 Ordinary Shares of £5 each of the
Company which have been issued and are fully paid be
sub-divided into five fully paid Ordinary Shares of £1 each.

3. THAT the capital of the Company be and it is hereby

increased to £208,000 by the creation of 21,030 Preference

Shares of £1 each, ranking as to dividend capital, and in

all other respects pari passu with the 62,000 Preference

Q_ﬂ Shares of £1 each resulting from such sub-division, and

51,970 new Ordinary Shares of £1 cach ranking pari passu

in all respects with the 68,000 Ordinary Shares of £1 each
of the Company resulting from such sub-division.

4. THAT the Articles of Association of the Company be
altered in manner following, that is to say:

(1) Axrticle 2—~by delcting therefrom the words *“‘section

25 of the Companies Act, 1862," and by substituting

therefor the word ‘‘Statute,’’ and by deleting therefrom

the words “‘Companies Acts, 1862,’" and by substituting

¥ therefor the words ‘‘Companies (Consolidation) Act,
N 1908."

(2) By altering the existing Axticles 4 and 5 and by
substituting therefor the following new Article:—

4. The husiness of the Company may be commenced as
soon after the incorporation of the Company as the
DNirectors shall think fit, and notwithstanding that part
only of the Shares may have been allotted. Any branch
or kind of business which by the Memorandum of

b . N . Yy 6
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Association is either expressly or by implication
authorised to be undertaken by the Company may be
undertaken by the Directors at such time or times as
they shiall think fit, either alone or with any oue or more
of the other branches or kinds of husiness tbereby
authorised, and any such branch or kind of business may
he suffered by them to be in abeyance, whether actually
conunenced or not, so long as the Directors may deem it
expedient not to commence or proceed with such hranch
or kind ol business, .

(3) By deloting the existing Article 9, and by substituting
therefor the following new Article to he numbered 9,
namely ;—

9. The Directors may exervise the powers con-
ferred by Scections 34 and 79 of the Companies
(Consolidation) Act, 1805, which powers are hereby
given to the Company.

(4) By deleting the existing Article 10, and by substi-
tuting therefor the following mnew Axrticle to he
numbered 10, namely :—

10. The capital of the Company is £208,000, divided
into 83,030 Preference Shares of £1 each, numbered 1
to 83,030 inclusive, and 119,970 Ordinary Shares of €1
each, numbered 1 to 119,970 inclusive.

(6) By deleting therefrom the existing Articles 30 to 35
snelusive, and by substituting thercfor the following
new Articles, to be numbered 30 to 358 inclusive:—

30. Subject to the restrictions of these Articles, Shares
shall be transferable, and may be transferred either by
instrument of transfer in writing in the usual common
form, signed both by the transferor and the transferee,
or in manner provided in the next succeeding Article.

3L. Any member of the Company or other person
entitled to transfer a Share may appear in person or by
agents hefore the Directors at a properly constituted
Board meeting, and verbally nominate any other person
or company for registration as holder of all or any of
the Shares held by such member or person entitled to
transfer, and upon any such nomination being made
and upon delivery to the Company of the certificate
relating to such sharves, together with the consent in
writing of the person or company so nominated to be
registered as a holder of the Share or Shares comprised
in the nomination, the Directors may register the person
or company so nominated as a holder of such Share or
Shares in Heu of the member or other person makiug
such nomination. Any instrument appointing an agent
to make such nomination shall he delivered to and
retained by the Company.

32, The transferor shall be deemed to remain tl}o
holder o_f the Shares until the name of the transferce is
entered in the register in respect thereof.

33, Tbere shall be paid to the Company in respect of
every such registration, and of the registration of every
transmission of a Share or Shares. such fee not excecd-
ing two shillings and sixpence, as the Directors decm fil
and such fee shall if required by the Directors he paid
before the registration.
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34, The Directors may without assigning any reason
refuse to register any transfer of Shayes not fully pad
Up L0 uny person not approved by theia, or any travsfer
of Shares upun which the Company raay be entitled to
2 len, or any transfer of Shares whether fally paid up
or not made to an infant or person of unsound mind.

35, The transfer books and the register of members
may he closed during such period or periods as the
Directors think fit, not exceeding in the whole thirty
days in each year.

35A. BEvery instrument of transfer in writing shall be
lodged with the Company, accompanied by the certifi-
cate of the Shares comprised therein and such other
evidence as the Directors may vequire to prove the title
of the transferor, and thereupon, and upon payment of
the proper fee, the transferee shall (subject to the
Directors’ right to decline to register hereinbefore
mentioned) be registered as a member in respect of such
Shares, and the instrument of transfer shall be retained
by the Company. The Directors may waive the produc-
tion of any certificate upon evidence satisfactory to
them of its loss or destruction,

35B. Shares of different classes shall not without the
consent of the Directors be transferred on the same
instrument of transfer in writing.

(6) By deleting the existing Article 53 and by substi-
tuting therefor the following new Article to be numbered
53, namely —

53. The Directors shall cause a proper register to he
kept in accordance with Section 100 of the Companies
(Consolidation) Act, 1903, of all mortgages and charges
specifically affecting the property of the Company, and
ghall duly comply with the requirements of Section 93
of the said Act in regard to the registration of
mortgages and charges therein specified and otherwise,

(7) Article 57--By deleting therefrom the words
“nominal amount of the issued capital,” and by sub-
stituting therefor the following words, namely: ‘‘ Issued
capital of the Company upon which ali calls or other
sums then due have heen paid.”

(B) By deleting the existing Articlk 59, and by substi-
tuting therefor the following new  Article, to bLe
numbered 59, namely:—

59. If the Directors do not proceed to cause a meeting
to be held within twenty-one days from the date of the
requisition being so deposited, the requisitionists or a
majority of them in value may themselves convene the
meeting, but any meeting so convened shall not he held
after three months from the date of such deposit.

(9) Article 60. By adding rhereto, at the end thereof,
the following words: In the event of a meeting being
convened to consider a resolution requiring, if passed,
confirmation as a special resolution, the notice con-
vening the meeting to confirm the same may be served
with or at the $ame time as or at any time after the
notice convening the first meeting, and it shall he no
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uhjection to the notice convening the second meeting
that it convenes the same contingently on ihe resolntion
being passed by the requisite majority at the fiest
meeting,

(10) Arsicle 61. DBy inserting therein immediately
after the words *'the members'™ the words **or the non-
receipt of any sueh notice by any member.”

(11) Article 79. By adding thereto the following words:
Buch form shall be altered by the substitution of the
name Arnold and Hancock Limited for the uame 8. W.
Arnold and Sons Limited, upon such change of the name
of the Company becoming cffective.

(12) By deleting the existing Article 80, and by substi-
tuting therefor the following new Article to be nvm-
bered 80, namely:—

80. The holders of any class of Shares may at any time
and from time to time, and whether before or during
liguidation, by an extraordinary resolution passed at a
meeting of such holders, consent on behalf of all the
holders of shares of the class to the issue or creation of
any shares ranking equally herewith or having any
priority thereto or to the abandonment of any preference
or priority or of any accrued dividend, ov the reduction
for any time or permanently of the dividends payabls
thereon, or to the amalgamation into one class of the
Shares of any two or more classes or to the sub-division
of BShares of one class into Shares of different classes,
or any alterations in these Arficles varying or taking
away any rights or privileges attaclied to Shares of the
class, or to any scheme for the reduction of the
sompany’s capital affecting the class of Shares in a
manner not otherwise authorised by these Articles, or
to any scheme for the distribution (though not in accor-
dance with legal rights) of assets in money or in kind in
or before liquidation, or to any contract for the sale of
the whole or any part of the Company’s property or
business determining the way in which as between the
several classes of Sharehnlders the purchase considera-
tion shall he distributed, and generally consont to any
alteration, contract, compromise, or arravgement
which the persons voting thereon could if sui juris and
holding all the Shares of the class, consent to or euter
into, and such resolution shall he binding npon all the
holders of Shaves of the elass. This Article shall not be
read as implying the necessity for such consent in any
case in which hut for this Article the object of the
resolution could have heen effected without it under the
provisions contained in these Articles. The consent in
writing of the holders of threc-fourths of the issned
Shares of the ¢lass shall have the same effect as an extra-
ordinary resolution passed at a meeting of lolders of
Shares of the class.

13) By deleting therefrom the existing Article 83, and
by substituting therefor the following new Article to he
numhered 83, ramelv -

83. 1Intil otherwise determined Ly a general meeting
the neber of Directors shall not be fess than five nor
more than eight,

Y
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{14} By dele jug the existing Article ¥4, and by substi-
tudng * hercjor the following new Avticle, to be num-
hered s4, namely .

. The qualification of a Divector shall be the holding
u‘i Shares u_f the Company of the nominal amount of
£100, AT Yireetor may act hetore aequiring bis qualifi-
eation, bt if not already qualitied he shall obtain bis
qualilicatioy within two monghs from the date of his
appontment,

(15) By deleting the existing Articles 56 and %5, and by
substituting thercfor the following new Article, to be
nunbered $6, namely ——

86. The Directors shall have power at auy time and [rom
tne to time to appoint any vther person as a Director
either to fill a casual vacamey or as an addition to the
Board, but so that the total nember of Directors shall
ot at any time exceed the waximum number fixed as
above. But any Director so appointed or appointed
under Article 91 shall hold office only until the next
following ordinary general meeting of the Company,
and shall then be eligible for re-election. E

{i3) By deleting the existing Article 91, and by substi-
tuting thevefor the following new Article, {0 be num-
bered 91, namely -

91. The continuing Directors, or Director if only one
may act, notwithstanding any vacaneies in the Board;
provided that if the number of the Board be less than
the prescribed minimum, the remaining DI 23 op
Director shall forthwith appoint an addition..] 1irector
or Directors to make up such minimum, or convene a
general meoting of the Company for the »urpose of
malking such appointment.

(17) By deleting the existing Article 92, and by substi-
tuting therefor the following new Article, to be num-
bered 92, namely :—

92, No Director shall be disqualitied by his office from
contracting with the Company, esther as vender, pur-
chaser, or otherwis: nor shall any such contract or
any contract or :11'1'a1;geme_nt, entere_d mto by or on
behalf of the Compuny in which any Director shall be in
any way interested }e avoided, nor shall any Divector
so contracting or being so 1nt‘ereste_(l he liable to account
to the Company for any profit realisea .y any such con-
tract or arrangement by reason of such I)1yector hold-
ing that office, or of the fiduciary relation therel_)y
established. No Director shall, as a Dn'-ec'tm',. vote in
respect of any eontract or arrangement i which he is
so interested, as aforesaid, and the nature of his interest
must be diselosed by him at the meeting of the_anu‘d at
which the contract or arrangement is determined on if
his interest then exist, or i any other case at the first
meeting of the Boi»d after the acquisition of his wterest;
but such prohibition against vo_tmg_‘,:‘shall not apply to
the ngreement mentioned i Article 8, or to any matters
arising thereout, or to any contract hy or on hehalf of
the Company w0 give to the Dircetors or any of them
any securily hy way of indemnity, or in respec( of
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advances made by them, or any of them, or otherwise,
or to any contract or dealing with a corporation of
which the Directors of this Company or any of them
may be Directors or members, or to a settiement or set-
off of cross claims between any person, whether a
Director or not, and the Company, or to any contract
by a Director underwriting or guaranteeing the sub-
scription of any Shares or Securities of the Company,
or to any resolution to allot Shaves to any Director of
the Company, or to pay to him a cummission in respect
of the subscription thereof, and it may at any time or
times be suspended or relaxed to any extent hy the
General Meeting. A general notice that « Director is a
member of any specified firm or company, and is to he
regarded as interested in any subsequent transaction
with such firm or company shall be a sufficient disclosure
under this clanse, and after such general notice it shall
not be necessary to give any special notice relating to
any particular transaction with such firm or company.

(18) By deleting the existing Article 93 and by substi-
tuting therefor the following new Article, to be num-
bered 93, namely . —

93. As remuneration for their services the Directors
shall be entitled to the sum of £800 per annum, to be
divided between them as they shall thiunk fit, and
exclusive of the sums paid by way of salary or
remuneration to any Managing Director or Managing
Directors, provided that the Directors may reduce the
remuneration of any Director whqg is not in regular
attendance at Board Meetings, and pay to him such a
proportion of his remuneration as they consider just
and equitable.

(19) By deleting the existing Article 118, and by insert.-
ing immediately after the existing Article 115, the
following new Article, to be numbered 115A, namely:—

115A.  Without prejudice to the scope of, the general
powers hereinbefore conferred on the Directors, they
may in the event of all or any part of the property of the
Company being invested, or consisting or shares, stock,
or other interests in any corporation, whether foreign
or otherwise, exercise all or any of the rights, powers,
and discretions which may for the time being be vested
in the Company, or any person on trust for it as a
shareholder or stockholder of or as being otherwise
interested in such corporation, including the exercise of
any voting power attached thereto, on a resolution
fixing the remuneration of any Dirvector of such Cor-
poration who may also be Directors of this Company
in such manner in all respects as the Directors may
think fit, and they may act as Directors of any such
corporation or of any company promoted by this Com.-
pany, and retain for their own Lenefit any remuneration
received by them in such last-mentioned capacity.

(20) By deleting the existing Article 120,

(21) By deleting the existing Articles 182 and 183, aud
by substituting therefor the following new Articles, to
be numbered 132, 133, and 133A respectively:—

132. The Board may before recommending any divi-
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dend set aside ont o the prolits of the Company such
sam as they think proper as a reserve fund to meet
depreciation vr contingencies, or for the payment of
special dividends or honuses, or for equalisig dividends,
or for repairing or maintaining any property of the
(ompany, or for any other purposes 1o which the profits
of the Company may properly be applied, or any of
them and the same may be applied accordingly from
e to time in such manner as the Board shall deter-
mine; and the Board may without placing the same to
reserve carry forward any profits which they think it
is not prudent to divide. The reserve fund or any profits
carried forward, or any part thereof, may be capitalised
in uny manner hereinafter provided.

183. The Board may invest the sums so set aside for
reserve upon such investments (other than Shares of
the Company) as thev may thiuk fit, and from time to
time deal with and vary such investments, and dispose
of all or any part thereof for the benefit of the Company,
and divide the reserve fund into such special funds as
they think fit, with full power to employ the assets con-
stituting the reserve fund in the business of the
Company, and without heing hound to keep the same
separate from the other assets.

CAPITALISATION,

133A. A general meeting may from time to time, when
no dividend on any Preference Shaies is in arrear,
direct the capitalisation of the whole of any of the
profits for the time being of the Company, or any ».cu-
mulations of profits carried to reserve, or any sum
carried to reserve as the result of a sale or revaluation
of the assets or goodwill of the Company or any part
thereof, or any sum received by way of premium on the
issue of any Shares, Debentures, or Debenture Stock of
the Company by the appropriation of the same to the
holders of the Ordinary Shares of the Company in pro-
portion to the uinounts paid or credited as paid thereon
(otherwise than in advance of calls) on the footing that
the same be not paid in cash, but be applied in payments
in full at par of Shares of the Company to be distributed
credited as fully paid amongst the holders of the
Ordinary iShares of the (Company in the proportion
aforesaid, and the Board shall give effect to such resolu-
tion, and shall apply such portion of the profits or
reserve fund as aforesaid, as may be required for the
purpose of making payment in full at par for the Shares
of the Company so distributed, provided that no such
distribution shall be made unless recommended by the
Board. Where any difficulty arises with regard to the
distribution the Board may <ettle the same as they think
expedient, and in particular may issue fractional certi-
ficates, and generally may malke such arrangements for
the allotment, acceptance, and sale of such Shares or
fractional certificates and otherwise as they think fit
A proper contract shali he filed in accordance with the
provisions of the Companies (Consolidation) Act, 1908,
and the Board may appoint any person to sign such
contract on hehalf of the holders of the Ordinary Shares
participating m such distribution, and suck appoint-
ment shall be effective, and the contract may provide
for the acceptance hy such holders of the Shares to he
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allotted to them respectively in satisfaction of their
claims in respect of the sum so capitalised. This Article
is snbject to any special couditions which may be
attached to any Shares hereafter issued.

92)  Article 135 by deleting the word ‘two’ therein
and by substituting therefor the word “three.”

(23) By deleting the existing Articles 156 and 157, and
by substituting therefor the fullowing new Articles, to
be numbered 156 and 157, namely -

156. In the ease of a sale hy the liquidator under
Scetion 192 of the Compaunjes (Uonsolidation) Act,
1908, the liquidator way by the contract of sale agree
$0 as to bind all the members for the allotment to the
members direct of the proceeds of sale in proportion to
their respective interests in the Company, and may
further by the contract limit a time at the expiration of
which obligations or Shares not accepted shall be
deemed to have heen irrevocably refused, and be at the
disposal of the Company.

157. The power of sale of a liquidator shall include a
power to sell wholly or partly for the Debentures,
Dehenture Stock, or other obligations of another Com-
pany either then already comstituted or about to be
constituted for the purpose of carrying out the sale.
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At an Extraordinary General Meeting of the above-named
Company held at ROWBARTON DBREWERY, TAUNTON,
SOMERSET, on WEDNESDAY, the 13th day ot APRIL, 1927,
the following resolution was passed as an extrao.dinary resolution,
and at an Extraordinary General Meeting i]gld on the 2gth day of
APRIL, 1927, the said resolution was duly confirmed as a Special
Resolution :—

RESOLUTION.

THAT the Articles of Association of the Company he
altered by deleting the existing Atticle 73 and by substituting
therefor the following new Articles to be numbered 73 and 73a,
namely :

73. The Preference Shares shall not confer on the holders the
right to attend or vote either in person or by proxy at any general
meeting, or to have notice of such meeting unless the meeting is
convened for reducing the capital or winding up or sanctioning a
sale of the undertaking, or altering the regulations of the Company
where the proposition to be submitted to the meeting directly affects
the rights and privileges of the holders of the Preference Shares, or
the dividend thereon is in arrear for more than six months, For the
purpose of this Article the preference dividend shall be deemed to be
payable on the First day of April and the Iirst day of Jctuber in
every year.

734.  Subject to the pro~isinny ¢ ¢he last yr2eding Article an
to any special terms as to vol «¢ u_ .- v hich .ny shares may Lo
issued or may for the time being be held, on - :now of hands every
member present in pers: shall heve «ne v, ¢ 201 on a poll every
member present by jroxy i N Ty onn vore for evar share held by
him., Any company holains -2 so. vonfetsing 1~ st to vote maw
by resolution of ity i -r. auteorise any of Lis - ~ivls ov 77y

other person to a:{ as - .- piesentative at any geueral 1-v.Ung of

the Company, »ud the ...+ so iuthorised “.o1' h. Litled to
exercise the same powers on Leh Uf of the <Oy i he
represents as 1f he had been an individual member ol the ..mpany.
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CHAIRMAN,
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[T, No. 94,]
1ti8 resnestod thab any oply tu thiz Letter
muy be whdrossed to the Comptrollor of the
CGarapanins Dapartmont, Bored of Preado, Greok BOARD or TRA.DE,
Georpe Street, Londen, SW.I, (Telegerapliic

Aildeess s ** '{?ntll;.naniv.‘.l'url.l.mul-m,”'I‘elnph.-mo e s 20th Ap ril , T 1o8Y .
Rumber: Yietosia S840), aud that the followinp ;
numoer way by guoted ;— 1558/2’7 . o= MR
. 1 I~y e f
L ) RO RS LIRS
Gentlemen, 3. W. ARNOLD & A0S ,LIKITED.

NS IOV
;ji, oy ‘: ig .-L’

With reference to your application of the 25ra April,
L am dirceted by the Board of Trade to inform you that they approve of the

name of the above-named Company being changed to
"ARNOLD AND HANCOCK, LIMITED"

This communieation should be tendered to tle Registrar of Joint Stock
Companies, Somerset House, Strand, W.0.2.
as his authority for entering the new name on the Register, and for issuing
his certificate under Section & (4) of the Companies (Consolidation) Act, 1908,
A Postal Order for 5/~ made payable to the Commissioners of Inland Revenue,
w4 must at the same time be forwarded to the Registrar in payment of the

Registration fee.

I'am, Gentlemen,
Your vhedient Servant,
Oiipalls 3 A ae
Messra.Speechly, Mumford & . ‘
Graip,, o

10, New Sguare,
[T Y Lincoln's Inn,W.0.2.

N t 4

L i
oy A -7
(1) (335224) W, 16217A/95173 Gp, 144 7600 11.95 W & § Lad,
{ Ao
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Certificate of Chamge of Name,

TR E o e T e ——

AT . ot oo 4Y aa e 10 .
3 hereby Cortifp, wo
S. %. ARNOLD % SONS, LIMITED

naving, vith the sanetion of a Special Reselution of the said Compuny. aud with
the approval of {the BOARD OF TRADE, changed its nwme, is now ealled B2

{“NOLD AND HANCOCK, LIMIPED

and T have enfered such new noans on the Hegister aveordingly.

(iiven under my hund at London, this second day of Muy

One Chousand Nine Homdred wwd twenty~8evon,

- a H
Registrer of Joiut Stwl: (Uﬁ

JL//W
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e Jp I Ay 192y

Cortificate received by ' M
/f/’é
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THE COMPANIES ACTS, 1929 sxn *‘39\47

Special Resolution

OF

convened and Dield at The George Hotel, Taunton, in the County of
Somerset, on Monday, the 29(h day of December, 1947, the following

Resolution was duly passed as a SPECIAL RESOLUTION of the Company :—

RESOLUTION

That the regulations contained in the document presented to
this Mecting and signed by the Chairman for purposes of
identification be and the same are lereby approved and
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all existing Articles of
Association.

C TMZ:HIM.?.( . «
HIRAL n/"4 g 6 :
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THE COMPANIES ACY, IS02 16 885

AMir
THYE COMPANIES AC 1, 3 S QT ST P

COMPANY LIMITED BY SHARES

o SUBSTITUTED
Qttu:leﬁ mi @ﬁﬁnmatwn

ARNOLD AND HANCOCK LIMIT]:.D

. (Pubnc ‘”ompany)
Ado;’wtad by Special Resolution passed thc '}“duv of M 19 47

e mrep e mmcnt s rapm 5 gt v i s i £ b =t b x — N ——

: Inaorporatad the 14th day of [anuary, 1898

ALLEN & OVERY,
3, Fincn Lawne, CorwpiLL,
Lonpon, E.C.3.
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i,
THE COMPANIES ACTS, 1862 1o 18393,

AND
THE COMPANIES ACTH 1929 A lodz

No. 55,656

COMPANY LIMITIED BY SHARES

SUBSTITUTED
Articles of Asgociation

OF

ARNOLD AND HANCOCK, LIMITED

(Adopted by Special Resolution passed the J\fd day ofg)u-c_b\, 1947)

INTRODUCTORY
1. The regulations in Table “ A" in the First Schedule to the Com- Table * 4 vot
panies Act, 1862, and in Table * A" in the First Schedule to the Com- v apply.
pavies Act, 1929, or in any other Companies Act for the time being in
force, shall not apply to the above-named ArRNOLD aNp HANCOCK,
LiMITED (in these Articles called “ the Company ”), except so far as the
same are repeated or contained in thesc Articles.

INTERPRETATION
» 9 In these Articles the words standing in the first column of the Interpreation.
following table shall bear the meanings set opposite to them respectively

in the second column thereof, if not inconsistent with the subject or
context —

WORDS MEANINGS
i
e e
The Statutes ... | The Companies Act, 1929, and every otber Act for

the time being in force concerning joint stock com-
panies and affecting the Company.

These Articles ... | These Articles of Association, as originalty framed,
or as from time to time altered by Special Resolu-
tion.




Business to he
undertaken,

Wonrps MEANINGS

+

The Office v The Registered Office for the time being of the
Company.

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

‘The Seal ... The Common Seal of the Company.

Year ... . ' Year from the lst January to the 3Ist December,
inclusive.

Month .., ... ' Calendar month.

Paid up... Includes credifed as paid up.

Dividend ... . Includes bonus.

: .
In writing ... - Written, printed, typewritten, or lithographed, or
visibly expressed in any other mode of representing
» or reproducing words, or partly one and partly
another.

The Register ... The Register of Members of the Company,

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

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

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

Words importing persons shall include corporations.

Subject as aforesaid, any words defined in the Statutes shall, if not
inconsistent with the subject or context, bear the same meaning in these
Articles.

The marginal notes are inserted for convenience only and shall not
affect the construction of these Articles.

BUSINESS
3. Any branch or kind of business which by the Memorandum of
Association of the Company or these Articles is either expressly or by
implication authorised to be undertaken by the Company may be
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undertaken by the Diveetors at such time or times as they shall think
fit, and further may be suffered by them to be in abeyance, whether suchi
branch or kind of business may have been actually commenced or not,
s0 long as the Direcltors may deem it expedient not to commence or
proceed with such branch or kind of business.

4. T Office shall be at such place in England as the Directors
shall from time to time appoint.
SHARES

5. (@) The Share Capital of the Company at the date of the
adoption of these Articles is £203,000, divided into 83,130 Preferenee

Shares of £1 each and 119,970 Ordinary Shares of £1 each. ‘

(b) The profits of the Company availabl2 for dividend and resolved
to be distributed in vespect of any financial year of the Company, or
other period for which the Company’s accounts are made up, shall be
applied as {ollows :--

(i) First in paying to the holders of the Preference Shares . fixed
cumulative preferential dividend at the rate of 5 per cent.
per annum on the capital for the time being paid up on the
Preference Shares held by them respectively.

(i) Sccondly, the residue shall belong and be paid to the hoiders
of the Ordinary Shares in proportion to the amounts for the

Olfuee,

Capital and
shares.

Rights of thares,

time being paid up on the Ordinary Shares held by them

respectively.

(¢) If the Company shall be wound up, the surplus assets after
payment of all creditors shall be applicd as follows 1—-

(i) Iirst in paying to the holders of the Preflerence Share: the
capital paid up on the Preference Shares held by them
respectively.

(i) Secondly, the residue shall be divided among the holders of the
Ordinary Shares in proportion’to the amounts paid up on the
Ordinary Shares held by them respectively.

(@) No further shares of any class shall be created or issued without
the prior consent or sanction of the holders of the Ordinary Shares or
(if the proposed new shares are to rank (}i&h r as to dividend or as to capitul
in priority to or pari passu with the} Preference Shares) without the
additional prior consent or sanction of the'holders of the Preference Shares
given in either case in accordance with the provisions of Article 58.

6. Save as provided by contract or these Articles to the contrary,
all unissued shares shall be at the disposal of the Directors, and thev
may, subject to the provisions of the Statutes, allot, grant options over

Shares at the
digposal of the
Directory,

gz T
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or ofherwise deal with or dispose of the sane to suel: persins, af such times,
and generally on such terms as they think proper.

7. The Company shall duly comply with any provisions of the
Statutes as to the minimum subsenption on which the Company may
proceed to an allotment of its shares.

8. The amount payvabie on application on each share oflered at any
time for subscription shall not be less than § per cent. of the nominal
amount of the share.

9. (¢) The Company may pay a commission to any person in
consideration of his subscribing, or agrecing' to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure sub-
scriptions, whether absolu.e or conditional, for any shares in the Capital
of the Company, but such commission shall not exceed 10 per cent. of the
price at which the shares are issued or an amount equivalent thereto.
Any such commission may be paid in whole or in part in cash or fully or
parily paid shares of the Company at par as may be arranged, and the
Company may, in addition to, or in lieu of, such commissien, in con-
sideration of any person so subscribing or agreeing to subscribe, or of his
procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the Company, confer on any such person
an option to ¢» . within a specified time [or a specified number or amount
of shares in the Company at a specified price not being less than par.
The payment or agreement to pay a commission or the conferring of
an option shall be in the discretion of the Directors on behalf of the

" Company.

(6} The Company may also pay such brokerage as may be lawful.

10.  No part of the funds of the Company shall, contrary to the
provisions of the Statutes, directly or indirectly, be emploved in the
purchase of, or in loans upon the security of, the Company’s shares.

17. Where any shares are issued for the purpose of raising money
to defray the expenses of the construction of any works or buildings, or
the provision of any plant which cannot be made profitable {for a
lengthened period, the Company may pay interest on so much of that
sShare Capital as is for the time being paid up for the period and subject
to such conditions and restrictions as are imposed by any relevant
provisions of the Statutes, and may charge the same to Capital as part of
the cost of the construction of the works, buildings or plant.

12, If two or more persons are registered as joint holders of any
share, any one of such persons may give effectual receipts for any divi-
dends, bonuses, ur other moneys payable in respect of such share,
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18, No person shall be recognised by the Company as holding
any share upoi any trast, and the Company shall not, save as ordered
I a Court of competent jurisdiction, or as by the Statutes required, be
Bouud by or recogpise any equitable, contingent, {uture or partial interest

in any share, or any inferest in any fractional part of a share, or (exeept-

oty as by these Articles otherwise expressty provided) any other right
in respect of any share, except an whsolute right to the entirety thereof
in the registered holder,

I4  Every member shall, without i)ii_\’lll(‘!‘lt. b entitled to receive,
within two months after allotment or registration ol transfer, or within
such other period as the conditions of issuc shall provide, a certificate
for all his registered shares in any particular class, or several certificates,
each for one or more of his shares, upon payment of such sum, not
exceeding two shillings and sixpence for every certificate after the first,
as the Directors shall from time to time determine. Every certificate
shall be under the Seal and shall specify the shares to which it relates
aud the amount paid up thereon. Provided that, in the case of joint
holders, the Company shall not be bound to issue more than one certificate
for all the shares in any particular class registered in their joint names,
and delivery of a certificate for a share to any one of several joint holders
thercof shall be sufficient delivery to all,

15. If any share certificate shall be worn out, defaced, destroyed or
lost, it may be renewed on such evidence being produced as the Directors
shall require, and in case of wearing out or defacement, on delivery up of
the old certificate, and in case of destruction or loss, on the execution of
suck mdemnity (if any), and in either case, on payment of such sum, not
exceeding one shilling, as the Directors may from time to time require.
In case of destruction or loss, the person to whom such renewed certificate
is given shall also bear and pay to the Company all expenses incidental
to the investigation by the Company of the evidence of such destruction
or loss and to such indemnity..

LIEN ON SHARES

16. The Company shall have a first and paramount lien and charge
on all the shares not fully paid up registerad in the name of a member
(whether solely or jointly with others) for his debts, labilities and engage-
ments, either alone or jointly with any other person, whether a member
or not, to or with the Company, whether the period for the payment or
discharge thereof shall have actually arrived or not, and no equitable
interest shall he created in any shares except upon the footing and con-
dition that the conditions herein contained relieving the Company
from being bound by or recognising equitable interests are to have full
effect. Such lien shall extend to all dividends from time to time declared
i respect of such shares. Unless otherwise agreed, the registration of a
transfer of shares shall operate as a waiver of the Company  lien (if any)
un such shares.
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17.  Dor the purposs o enforcing =nch lien, the l)irw'tur-\‘m;u' ]
all or any of the shares subject thereto in such mannper as ey aay
think iit,' but no sale shall be made nntil such period as aforesaid s‘lm;l
have arrived, and until a notice in writing demanding paynient of suvie
debts, or discharge of sucl liabilities and engagements, and giving noti~»
of intention to sell in defanl, shall have been served in such mannetr @s
the Directors shall think fit on suel member or the person (if any) entitled
by transmission to the shares, and default in such payment or discharge
shall ave been made by him for seven days after such notice  The net
proceeds of any such sale shall after paving all costs thereof be applie:d
in or towards satisfaction of the suiid debts, liabilities and engagements,
and the residue (if any) shall be paid to the member or the person (if
any) entitled by transmission te the shares. Provided always that the
Company shall be entitled to a lien upon such residue in respect of any
debts, liabilities or engagements the period for the payment or discharge
whereof shall not have arrived, like to that which it had upon the shares
immediotely before the sale thereof.

18, Upon any such sale as aforesaid the Directors may authorise
some person to transfer the shares sold to the purchaser, and may enter
the purchaser’s name in the Register as holder of the shares, and the pur-
chaser shall not be bound to see to the regularity or validity of or be
affected by any irregularity or invalidity in the proceedings, or be hound
to sec to the application of the purchase money, and after Iiis name has
been entered in the Register the validity of the sale shall ot be impeached
by any person, and the remedy of any person agrieved by the sale shall
be in damages only and against the Company exclusively.

CALLS ON SHARES

19. The Dircctors may, subject to any conditions of allotment,
from time to time make such calls upon the members in respect of all
moneys unpaid on their shares as they think fit, provided that seven
days’ notice at least is g.ven of each call, and sach member shall be
liable to pay the amount of every call so made upon him to the persons
and at the times and places appointed by the Directors. Any call may
be made payable in one sum or by instalments,

20, A call shall be deemed to Lave been made at the time when the
Resolution of the Directors authorising such call was passed.

21.  The joint holders of a share shall be jointly and severaily liabie
for the payment of all calls and instalments in respect thereof.

22, If before or on the ray appointed for payment thereol o call
or instalment payable in respect of & share be not paid the person from
whom the amount is due shall pay interest on the amount of the call
or instalment at such rate, not exceeding 10 per cent. per annum, frow
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the day appointed fol pavment thereof to tue day of actual pavment as
the Directors shall from thne to time determine, and shall also pay all
costs, charges and expenses which the Company may have incurred or
hecome liable for in order to procure payment of or in consequence of
the non-payment of such vall or instaliment, but the Directors shall be
at liberty to waive payment of such interest, costs, charges and expenses,
wholly or in part.

23.  Any sum which by the conditions of allotinent of a share is
made payable on allotment, or at any fixed time, or by instalments at
any fixed times, whether on account of the amount of the share or by
way of premivm, shall, for all purposes of these Articles be deemed to
be a call duly made and payable on'the date or dates fixed for payment,
and in case of non-payment the provisions of these Articles as to payment
of interest and expenses, forfeiture and the like, and all other the relevant
provisions of the Statutes or of these Articles shall apply as if such sum
were a call duly made and notified as hereby provided.

24. The Pirectors may make arrangements on any issue of shares
for a difference between the holders of such shares in the amounts and
times of payment of calls on their shares.

25. The Directors may, if they think fit, recetve from any member
willing to advance the same all or any part of the moneys due upon his
shares beyond the sum actually called up thereon, and upon all or any of
the moneys so paid in advance, or 50 much thereof as exceeds the amount
for the time being called up on the shares in respect of which such advance
has been made, the Directors may pay or allow interest at such rate, not
exceeding without the sanction of the Company in General Meeting
10 per centum per annumn, as may be agreed upon between the Directors
and the member paying such sum in advance, in addition to the dividend
payable upon such part of the shares in respect of which such advance
has been made as is actually called up. The Directors may also at any
time repay the amount so acdvanced upon giving to such member one
month’s notice in writing.

26. No member shall be entitled to . eive any dividend, or to be
present or vote at any General Meeting. «u! v personally or by proxy,
or as pro.ay for another member, or up.«: ay poll, or to exercise any
privilege as a member, or be reckoned in a quoram, until he shall have
paid all calls or other sums [or the time being due and pavable on every
share held by him, whether alone or jointly with any other person,
together with interest and expenses (if any).

FRANSFER OF SHARIES

27. Subject to the restrictions of these Articles, any member may
tramefer ull or any of his shares, but every transter must be in writing
and in the usual common form. or in any other form approved by the
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Directors, and must be feft ol the Oftiee for registration, o t‘umg_)_m':a*.i
by the certificate of the shares to be trans{ereed, end wuch ulhvr‘u‘:l i‘:zf. o
(if any) as the Directors may require o prove the title of the intendisg
transferor or his right to transfer the shares,

28. The instrement of transfer of a share shall be signed both by
the transferor and by the transferee, aud the transteror shall be deensad
to remain the holder of the share vmiil the name of the transferee s
entered in the Register in respuct thereof, provided that the Directors
may dispense with the execution of the instrnment of transfer by the
trausferce in any case in which they think fit in their discretion so 1o do,

29, Al instruments of tiansfer which shall e registered shall be
refained by the Company, but any instrument of transfer which the
Directors moy refuse to register shall (except in any case of fraud) be
returned to the party presenting the same.

30.  The Directors may, in their discretion and withount assighing any
reason therefor, refuse to register any transfer of shares not fully paid
up to a person of whom they do not approve as transferce.  The Directors
may also refuse to register any transler of shares on which the Company
has a lien.

3. If the Directors refusc to register any transfer of shares, they
shall, within two months after the date on which the transfer wvas iodged
with the Company, send to the transferce notice of the refusal.

32, Such fee, not exceeding two shillings and sixpence for each
Lransfer, as the Dircctors may from time to time determine, may be
charged for registration of a transfer. There shall also be paid to tie
Company in respect of the registration of any Frobate, Letters of Adminis-
teation, Certificate of Marriage or Death, Power of Attorney or other
document relating to or affecting the title to any shares or for making
any entry in the Kegister aifecting the title to any share such fee not
exceeding two shillings and sixpence a. the Directors may from time to
time require or prescribe.

33.  The registration of transfers may be saspended and the Register
closed during the lourteen days immediately preceding every Annual
General Meeting of the Company, aud at such other times (it any} and
for such period as the Directors may from time to time detemmine, pro-
vided always that the Register shall not be closed for more ti.an thirty
days in any year.

TRANSMISSION OF SHARES

34. 1n the case of the death of a member, the survivors or survivor
where the deceased was a joint holder, and the legal persomal repre-
sentatives of the deceased where he was a sole or only surviving holder,
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stedl Be Ui only persons reengnised by 1he Compariy s baving any title
to hi. shires 5 but nothing bervin contained shall 1elease the estate of a
deccased holder, whether sole or joint, from auy Hability in respect of
any share solely or jeintly held by him.

35, Any person becuming entitled to a share in consequence of the
denth or hankruptey ot any member may, upon producing such evidence
of his title as the Directors shall require, and subjeet as hereinafter pro-
vided, either be registered himself as the holder of the share or elect to
have some person nominated by him registered as tla transferce thereof.

X

36. if the person so becoming entitled shall clect to be registered
himself, he shall deliver or send to the Company  notice in writing signed
by him, stating that he so elects. IFor all purposes of these Articles
relating to the registration of transfers of shares, such notice shall be
deemed to be a transfer, and the Directors shail have the same power of
refusing to give effect thereto sy registration as if the event upon which
the transmission took place had not occurred and the notice were a
transfer executed by the person from whom the title by transmission is
derived.

37. If the person so becoming entitled shall elect to have his nominee
registered, he shall testify his clection by executing to his nominee a
transfer of snch share. The Directors shall have in respect of transfers
so executed the sume power of refusing registration as if the event upon
which the transmission took place had not occurred and the transfer
were a transfer executed by the person from whom the title by
transmission is derived.

38. A person becoming entitled to a share by transmission shall be
entitled to receive and give a discharge for any dividends or other mo: eys
payable in respect of the share, but he shall not be entitled to receive
notice of or to attend or vote at meetings of the Company, or (save as
aforesaid) to any of the rights or privilege- 1 a member, in respect of the
share, unless and until he shall be registered as the holder thereol.

FOLFEITURE OF SHARES

39. If any member fails to pay the whole or any part of any call o1
instalment on or before the day appointed for the payment thercot, the
Directors may, at any time there. during guch time as the call or
instalment or any part thercol rer ..n. un| id, serve a notice on him,
requiring him to pay such call or 1>~ unent, or such part thereof as
remeins unpaid, together with any accrued interest and any costs,
charges and expenses incur-ed by the Company by reason of such
non-paymend.
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40, The notice shall name o larther das, being nut less than four-
teen days from the date of such notice, on or before which such eall or
instalment or part thereof as aforesaid, and all such interest and costs,
charges and expenses as uforesaid are to be paid. It shall :11_5() name the
place where payment is to be made, and shall state that, in .tln- event
o' Lon-payment ai or before the time and at the place upp(;_mtuel, the
shares in respect of which such call was made or instalment is payabie
will be liable o be forfeited,

41, If the requisitions of any =uch notice as aloresaid be not com-
plied with, any share in respect ol whie 1 such notice has been given may
at anv time thereafter, before payment of oll calls or instalments, interest,
costs, charges and expenses duc in respect thereof has been made, be
forfeited by a Resolulion of the Directors to that effect. Every forfeiture
shall include all dividends declared in respect of the {orfeited shares, and
not actually paid Defore the forleiture.

42. When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the holder
of the share, or the person entitled to the share by transmission, as the
case may be, an'l an entry of such notice having been given, and of the
forfeiture, with the date thereof, shall forthwith he made in the Register
opposite to the entry of the share ; but the provisions of this Article
are directory only, and no forfeiture shall be in any monner invalidated
by any omission or neglect to give such notice or to make such entry as
aforesaid, '

43. Notwithstandinug any such forfeiture as aforesaid, the Directors
may, at any time before the forfeited share has been sold, reallotted or
otherwise disposed of, aunul the forfeiture upon payment of all calls
and interest due upon and costs, charges and expenses incurred in
respect of the share, and wpon such further conditions (if any) as they
may think fit,

44.  Lvery share which shall be forfeited shall thereupon become the
property of the Company, and may be sold, reallotted, or otherwise
disposed of, upon such terms and in such mamner as the Directors shall
think fit and whether with or without all or any part of the aneunt
previously paid vp on the share being credited as so paid up. The
Dirccters may, if necessary, authorise some person to transfer a forfeited
share to any person to whom the same has heen sold,

_ reailotted or
dispo.ed of.

45. A person whose shares have been forfeited shall ce
member in respect of the forfeited shares, but shall, notwithste nding, be
liable to vay to the Company all calls, instalments, inferest, (:;Sth‘
charges and expenses owing upon or in respect of such shares at the tinu:.
of forfeiture, together with interest tHereon from (he time of forfeiture

ase to bhe a



11

nutil payment at such rate, not exceeding 10 per cent. per annum, as the
Dicectors shall think fit, in the same nanner as if the shares had not been
jorfeited, and to satisfy all (if any) the claims and demands which the
Company might hiave enforced in respect of the shares at the time of
forfoiture, without any deduction or allowance for the value of the shaves
at the time of forfeilure.

46. A statutory declaration in writing tha, the declarant is a
Director of the Company, and that a share has been duty forfeited in
pursuance of these Articles, and stating the time when it was forfeited,
shall, as against all persons claiming to be entitled 1o the share, be con-
clusive evidence of the facts therein stated, and such declaration, together
with a certificate of proprietorship of the share under the Seal delivered
to a purchaser or allottee thereof, shall (subject to the execution of any
necessary transfer) constitute a good title to the share, and the new
holder thereol shall be discharged from all calls made prior to such pur-
chase or allotment, and shall not be bound to see to the application of
the purchase money, if any, nor shall his title to the share be affected by
any omission, irregularity or invalidity in or relating to or connected with
the proceedings in reference to the forfeiture, sale, reallotment ot disposal
nf the share. ‘

CONVERSION OF SHARES INTO STOCK

47. The Company may from time to time by Resolution of a
General Meeting convert all or any of its paid-up shares into stock, and
may from time to time in like manner reconvert such stock into paid-up
shares of any denomination.

48. When any shares have been converted into stock, the several
lholders of such stock may transfer their respective interests therein or
any part of such interests, in the same manner, and subject to the same
regulations and restrictions as and subject to which the shares from
which the stock arose might previously to conversion have been trans-
ferred, or as near thereto as circumstances will permit. Provided that
the Directors may, from time to time, if they think fit, fix the minimum
amount of stock sransferable, and direct that fractions of a pound or
any lesser sum chall not be dealt with, but with power nevertheless at
their discretion to waive such rules in any particular cases.

49. The several holders of stock shali be entitled to participate 1n
the dividends and profits of the Company accoi:ling to the amount of
their respective interests in such stock, and such irtsrests shall, in pro-
portion Lo the amount thereof, confer on the holders the. of respectively
the same privileges and advantages, for the parpose of voting 1t meetings
of the Conpany, and for other purpuses, as i they held the shares from
which tue stock aross, but so that none of such privileges or advantages,
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except the participation in the dividends, prolits and flsscfh (.st the
Company, shall be conferred by any such aliquot part of cm}suhduted
stack as would nof, if existing in shares, have conferred such privileyes and
advantages. No such conversion shall affect or prejudice any preference
or other special privilege.

50. Subject as aforesaid, and except that no warrants to bearer
shall be issued in respect of any stock, all the provisions of these Articles
applicable to paid-up shases shall apply to stock, and in all such provisions
the words ““ share "’ and “ member  shall respectively include ** stock ”
and “ stockholder.”

INCREASE O CAPITAL

51. Subject to the provisions of Article 5 (4}, the Company in
General Meeting may from time to time, whether or not all the shares
for the time being authorised shall have been issued, or all the shares for
the time being issued shall have been fully called up, increase its Capital
by the creation of new shures of such amount as may be deemed expedient,

52. Subject as aforesaidi, any new shares may be issued upen such
terms and conditions, and with such rights and privileges attached thereto,
as the General Meeting resolving upon the creation thereof shall direct,
or, if no such direction be given, as the Directors shall determine, and in
particular such shares may be issued with a preferential, qualified or
deferred right to dividends and in the distribution of assets of the
Company, and with a special or without any right of voting.

53. 'The General Meeting resolving upon the creation of any new
shares may direct that the same or any of ther: shall be offered, in the
first instance, and either at par or at a premium, to all the then holders
of any class of shares in the Capital of the Company, in proportion to
the number of shares of such class held by them respectively, or make
any other provisions as to the issue and allotment of the new shares,
but, in default of any such direction, or so far as the same shall not
extend, the new shares shall be at the dispnsal of the Directors, and
Article 6 hereof shall apply thereto.

54. Subject to any direction or determination that may be given
or made in accordance with the powers contained in these Articles, any
Capital raised by the creation of new shares shall be considered as part
of the original Capital, and shall be subject to the same provisions with
reference to the payment of calls, transfer, transmission, forfeiture, lien

and otherwise as if it had been part of the original Capital.

ALTERATIONS OF CAPITAL

55. The Company may, from time to time, in General Meeting —
(o) Consolidate and divide 21l or any of its Share Capital into
share, of & larger amount than its existing shares.
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sy Caneel any shares which, at the date of the passing ot the
Resolution, have not been tuken or agreed to be taken by any
persen,

() By subdivision of its existing shares or any of them divide
its Capital or any part thereof into shares of smaller amoun®
than is fised by its Memorandum of A-sociation, and so0 that,
as between the holders of the resulting shares, one or more of
such shares may, by the Resolution by which the subdivision
is cffected, be given any prefe-ence or advantage as regards
dividend, capital, voti* i or otherwise over the others or any
other of such shares.

56, The Company may, from time to time, by Special Resolution,
reduce its Share Capital and any Capital Redemption Reserve Fund or
Share Premium Account.

57. Anything done in pursuance of either of the last two preceding

Articles shall be done in manner provided, and subject to any conditions
imposed, by the Statutes, so far as they shall be applicable, and so far as
they shall not be applicable, in accordance with the terms of the Resolution
authorising the same, and so {ar as such Resolution shall not be applicable
in such manner as the Directors deem most expedient.

MODIFICATION OF RIGHTS OF SHARES

58. Subject o the provisions of the Statutes, all or any of the special
rights or privileges attached to any class of shares in the Capital of the
Company for the time being may, at any time as well before as during
liguidation, be affected, altered, modified or abrogated, either with the
consent in writing of the holders of not less than three-fourths of the issued
shares of the class or with the sanction of an Extraordinary Resolution
passed at a Separate General Meeting of the holders of shares of the class,
and all the provisions coritained in the Articles of Association of the Com-
pany for the time being in farce relating to General Meetings shall, inutatis
mutandis, apply to every such meeting, but so that the quorum thereof
shall be not less than two persons personally present and holding or repre-
senting by proxy one-third of the Capital paid up on the issued shares of
the class and so that any holder of shares of the class, present in person or
by proxy, may demand a poll, and if at any adjourned meeting of such
holders such quorum is not present, any two holders of shares of the class
who are personally present shall be a quorum.

GENERAL MEETINGS

Fower 1o reduce
Capital and.Capital
Redemption
Reserve Tand.

Irocedure,

Alteration of
special rights of
any class uf shares,

50. A General Meeting shall be held once in every vear at such time General Meetings,

and place as may be determined by the Company in General Meeting, or
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failing snel deternination by the Direetors, but so that not pure FEPREY
fifteenn months shall elapse between the holding of any two siee AT
meetings,

60,  The General Meetings referred 1o in the last proceding ;‘,r%:z‘:v
shall he called Apnual General Meetings,  All other General Meetityg-
shall be called Extraordinary General Meetings,

G1. The Directors may convene ar Extraordinary Ge neral Meeting
whenever they think fit.  Extraordinary ¢ jeneral Meetings shall also be
convened on such requisition or, in :h't wift, may be convened by sue h
requisitionists, as provided by the Statutes.

62, Twenty-one clear days’ notice of every Annual General Meeting
and of every IExtraordinary General Meeting at whicly it is proposed to
pass a Speeial Resolution, and fourteen clear days’ notice of every other
Extraordinary General Meeting, shall be given in manner hereinafter
mentioned to such members as are, under the provisions of these Articles,
entitled to receive such notices from the Company, but the accidental
omission to give such notice to, or the non-receipt of such notice by,
any member shall not invalidale any Resolution passed or proceeding had
at any svch meeting.  With the consent in writing in the case of an
Annual General Meeting of all the members entitled to attend and vote
thereat, and in the case of an Extraordinary General Mecting of a majority
in number of the members entitled to attend and vote thereat, being o
majority together holding not less than ninety-five per cent. in nominal
value of the shares giving a right to attend and vote thereat, that meeting
may be convened by a shorter notice and in any manner they think fit.

" 63. Every notice of meeting shall specify the place, the day and the
hour of the meeting, and in the case of special business, the gencral nature
of such business, and shall also state with reasonable prominence that a
member enfitled to attend and vote at the meeting may appoint a proxy
to attend and vote thereat instead of him. In the case of a meecting
convened for passing a Special or Extraordinary Resolution the notice
shall also specily the intention to propose the Resolution as a Special or
Extraordinary Resolution as the case may be. In the case of a meeting
at which special business is to be transacted the Notice of Mecting shall be
accompanied by a duly stamped form of proxy in the form authorised by
these Articles, with such additions thereto as the case may require, and
in p;Lrtu,uldr so warded as to ¢nable the member to whom such forn of
proay is sent to nsdizate whether he wishes to-vote for or against any
Resolution 1em,t1ug t.» such special business, The C ompany sh.all comply
with the provisions of the Statutes as to giving notice of Resoiutions and
circulating statements on the requisition of members.
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PROCEEDINGS AT GENERAL MEETINGS

64, Al business shall be deemed special that is transacted at an spedal busse
Extraordinary General Meeting, and all business that is transacted at an it o
Annual General Meeting shall also e deemed speeial, with the exception Meeting.
vt sanctioning a dividend, the considerntion of the accounts aud balance
sheet, and the reports of the Directors and Auditors, and other documents
required to be annexed to the balance sheet, the fixing of the remuneration
of the Auditors and the voting of remuneration or extra remumeration
to the Directurs, and (subject to the provisions of Article 108) the
appointment of Directors and otler officers in the place of those retiring,
and any business which, mder these Articles, ought to be transcted at
an Ordinary Meeting.

65. Any member entitled to be present and vote may submit any Neti e of
Resotution (other than an IExtraordinary or Special Resolution) to any Kesolutions by
(zeneral Meeting, provided that within the prescribed time before the
day appointed for the mecting B¢ shall have served upon the Company
a notice in writing signed by him containing the proposed Resolution,
and stating his intention to submit the same, The prescribed time
above mentioned shall be such that between the date on which the antice
is served or deemed to be served and the day appoinled for the meeting
there shall be not less than three or more than fourteen mtervening
days.

66. No business shall be {ransacted at any Genera Wveting unless Quorum.
the requisite quorum is present when the meeting pre weds 1) business,
"Fhree members present personally or by proxy shall be a quo am for all
PUIPOSES.

67. If within half an hour from the time appointed for the holding Adjournment

g
of a General Mceting a quorum be not present the meeting if convened on o ot
the requisition of members, shall be wissolve”, In any other case, it shall

stand adjourned to the same dey e v vvi week (or if that day be a

holiday, to the next workin: dey 1 vrealter), ut the same time and place

as the original meeis « and 3%+ such adjourned 11 eting & quorum is not

present withi - #fue 1. -~ pate: from the time arpointed for holding the

meefing wny two crerbers weo are present personally nr by proxy shall

be a < soram, and may tr nsact the business for which the meeting was

colled,

v

Ge 1. Cosiran, wi oo e onsent of ary peeting at which @ Adjneaments,
quoren. v resent, mey adi - oo eetiae o time to time, and
FOIG . L - Tu P'Ye, a8 the meeting shali . eowrmine. Whenever a meeting
jo rdjroved for ton days or o et Llvhe adjourned meeting shall
be 2'ven in lie s nemanner as o v orir i meeting. Save as afuresaid,
{he merabers shall not be entitled o - nutice of ar adjournment, or
of the business to be transa. ted at an adjourned meeting.  No business
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shall be transacted al aay adjourned meeting other tin i i”f’”‘“”
which might have been transocted at the meeting from which the adjourn.
ment taok place,

69, The Chairman (if any) of the Board of Directors siml'.l preside
at every General Meeung, but if there he no such Chairman, or if at iy
meeting he shall not be present within fifteen minutes aitm“tlu:: tinu
appointed for holding the same, or shall be unwilling to act as Chairnw,
the members present shall chonse some Director, or if no Director be
present, or if all the Directors present declite to take the chair, they shall
choose some member present to be Chairman of the meeting.

70. At every General Meeting a Resolution put {o ihe vote of the
meeting shall be decided on a show of hands of the members present in
person and entitled to vote, unless before or upon the declaration of the
result of the show of hands a poll be demanded by the Chairman or by
at least two members present in person or by proxy, and ertitled to vote.
Unless a poll be so demanded, a declaration by the Chairman of the meet-
ing that a Resolution has been carried, or has been carried by a particular
majority, or lost, or not carried by a particular majority, shall be con-
clusive, and an entry to that effect in ihe books of proceedings of the
Company shall be conclusive evidence thereof, without proof of the number
or proportion of the votes recorded in favour of or against such Reselution.

71. If a poll be demanded in manner aforesaid, it shall be taken at
such time (efther at the meeting at which the poll is demanded or within
fourteen days alter the said meeting) and place and in such manner as the
Chairman shall direct, and the result of the poll shall be deemed to he
the Resolution of the meeting at which the poll was demanded. The
demand of a poll may be withdrawn. No poll shall be demanded on
the election of a Chairman of a meeting, and a. poll demanded on a question
of adjournment shall be takeu at the meeting without adjournment.

72, In the case of an equality of votes, either on a show of hands
or on a poll, the Chairman of the meeting at which the show of hands
takes place, or at which the poll is demanded, as the case may be, shali
be entitled to a further or casting vote in addition to the vote to which
he may be entitled as a member.

73. The demand of a poll shall not prevent the continuance of a
niceting for the transaction of any business other than the (uestion on
which a poll has been demanded.

VOTES OF MEMBERS

74, Subject to any special rights or restrictions for the time being
attaching to any special class of shares in the Capital of the Company, on
a show of hands every member personally present shall have one vote
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only, and in case of a poll every member shall {subject as Lereinafier
provided) have one vote for every share held by him. Provided that the
Preference Shares shall not eonfer on the holders the right to attend or
vote, either in person or by proxy, at any General Meeting, or to have
notice of such meeting, unless the meeting is convena for reducing the
Capital, or winding up, or sanctioning the sale of the undertaking, or
altering the regulations of the Company, or where the proposition to be
submitted to the mecting directly affects the rights and privileges of the
holders of the Preference Shares, or the dividend thereon is in arrear for
more than six menths, Tor the purposes of this Article the Preference
dividend shall be deemed to be payable on the Ist day of April and the
st day of October in every year,

75. Nave as in these Articles otherwise expressly provided, no
person other than & member duly registered, and who shall have paid
everything for the time being due from him anl payable to the Company
in respect of his shaves, shall be entitled to be present or to vote on ary
question either personally or by proxy, or as proxy for another member,
at any General Meeting.

76. On a poll votes may be given cither personally or by proxy.
Subject as in these Ariicles provided, no person who is not entitled to be
present and vote in his own right shall act as 2 proxy, except for a cor-
poration.

77. Any corporation which is a member of the Company may, by
resolution of its directors or other governing body, authorise any person
to act as its representative at any meeting of the Company ; and such
representative shall be entitled to exercise the sume powers on hehalf of
the corporation which he represents as if he had been an individual
member, including power, when personally present, to vote on a show of
hands, and to demand or concur in demanding a poll.

78. Where there are joint registered holders of any share, any one
of such persons may vote at any meeting cither personally or by proxy
in respect of such share as if e were solely entitled thereto, and if more
thap one of sucl: joint holders be present at any ineeting personally or by
proxy, that onc of the said persons whose name stands first in the Register
in respect of such share shall alone he entitled to vote in respect thereof.

79. A member of unsound mind, or in respect ot whom an order
Jhas been made by any Court having jurisdiction in lunacy, may s ote,
whether on a show of hands or on a poll, by his committee, curator bonis,
or other person in the nature of a committee or curator bonis appointed
by that Court, and any such committee, curalcr bonis or other person
may, on a poll, vote by proxy.
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80, ‘The instrument appointing a proxy shall be i13 wri!ing lf?lfh‘l’
the hand of the appointor, or his attorney, duly autlmr}SNI in writing,
or if such appointor be a corporation under its Common Seal, if any, and
if none, then under the hand of somc ofticer or attorney duly authorsed
in that behalf.

81. ILvery instrument of proxy shall, as nearly as circamstanees will
permit, be in the following form or to the effect following -
“ ARNOLD AND HANCOCK, LIMITED.

it I, ,
“of )
““a member of ArxoLb anp Hawcock, Limiren, hereby
‘“appoint )
¢ Of E
“ or failing him . )
“of .
“ or failing him ,
“of

]
* as my proxy to vote {for me and on my behalf at the ; Annual
“or Extraordinary or adjourned, as the case may be] General

“ Mecting of the Company, to be held on the day of
” and at cvery adjonrnment thereof,
“ As witness my hand this day of ;197

82. The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it is signed, or a notarially certi-
fied copy of such power or authority, shall be deposited at the Office at
least twenty-four hours before the time appointed for holding the meet-
ing, or adjourned meeting (as the case may bc), at which the person
named in such instrument proposcs to vote ; otherwise the person so
named shall not be entith.d to vote in respect thereof. No instrument
appointing a proxy shall be valid except for the meeting mentioned
therein and any adjournment thereof.

83. Any member residing out of or absent from the United Kingdom
may by power of attorney exccuted either before or after leaving the
United Kingdom appoint any person being 2 member of the Company to
be his attorney for the purpose of voting at any meeting, and such power
may be a special power limited to any particular meeting or a general
power extending to all meetings at which such member is entitled to vote,
Every such power shall Le produced at the Office and left there for at least
twenty-four hours before being acted upon.

84. A vote given in accordance with the terms of an instrument of
proxy or power of attorney shall be valid notwithstanding the previous
death or insanity of the principal, or revocation of the proxy or f)owvr of
attorney or authority, or transfer of the share in respect of which the vote



1

i~ given, piovided no infamation in writing of the death, insanity, revoca-
tion or transier shall hiave been received at the Office one hour at least
hefore the time fixed for holding the mneeting,

DIRECTORS

85. The Directors shall not, unless otherwise determined by a
General Meeting, be less than five or more than eight in number,

86. The qualification of a Director shall be the hoiding ol shares
of the Company of the nominal value of £100. A Dircetor may act hefore
acquiring his gualification, but shall in any case acquire the same within
two months of his appointment.

87. The Directors may, at any tume, and from time to time, appoint
any person to be a Director, either to fill a casual vacancy or by way of
addition to their number, provided that the namber of Directors shall not
at any time exceed the maximum number fixed by, or in accordance with,
thege Articles. Any Director so appointed shall hold office only until the
next following Annual General Meeting of the Company and shall then
be eligible for re-appointment.

88. The continuing Directors at any time may act'notwithstanding
any vacancy in their body ; provided always that, in case the Directors
shall at any time be reduced in number to less than the minimua number
fixed by or in accordance with these Articles, it shall be lawful for them
to act as Directors for the purpose of filling up vacancies in their body or
calling a General Meeting of the Company, bt not for any other purpose.

89, The Directors may he paid ont of the funds of the Company
all their travelling, hotel and other expenses properly incurred by them
in and about the business of the Company, including their expenses of
travelling to and from meetings of the Directors or Conmiltee Meetings
or General Meetings. The Directors shall also be paid out of the funds of
the Company by way of remuneration for tueir services as Directors the
sum of £2,000 per annum as from Ist October, 1947, which shall be divided
among hem in such proportion and manner as the Directors may agree,
or failing wgreement equally, and also such further remuneration, if any,
as the Company in General Meeting shall from time to lime determine,
and such further remuneration, il any, shat be divided among thee n
such proportion and manner as the Directors may agree, or faling agree-
ment equally, and may be by way of salary or commission o1 participation
in profits or by all or any of these modes,

90, The Directors may grant special remuneration to any Iirector
who, being called upon, shall render any special or extra services to the
Company, or go or reside abroad in connection with the conduct of any
of the affairs of the Company. Such special remuneration may he made
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payabie to suen Divector i adilityn to or in substitation {for b . ordinury
remuneration as 4 Director, and may be made payalile by a lump smn
or by way of salary, or by a percentage of profits, or by any or all of those

maodes,

8L A Director mayv, save as provided by any centract wiith him
Lo the contrary, at any time give notice in writing of his wisl to resign
by delivering suen notice to the secretary, or leaving it at the -(')fﬁg:{.:, el
on the delivery of such notice he shall 7pso fasto vecate Lis office as
Director,

ALTERNATIL DIRECTOR<

92. Each Director shafl have the power to nominate another
Direclor, or, with ihe approval of a majority of the other Ditectors, uny
other person to act as alternate Dircetor, in his place, at any meeting .
the Directors at which he i+ unable o be present, and at his diseretion to
remove such alternate Director, and on such appointment being made the
alternate Director shall (except as regards share qualification) be subject
in &ll respects to the terms and conditions existing with reference to the
other Directors of the Company, and cach alternate Director, whilst
acting in the place of an absent Director, shall exercise and discharge
all the duties of the Director le represents, but shall look to such Director
solely for his remuneration as alternate Director. Any Director of the
Company who is appointed an alternate Director shall be entitled (o vote
at & meeting of the Directors on bebalf of the Director 50 appointing him
as distinct from the vote to which he is entitled 1 his own capacity as a
Lirector of the Compeny, and shall also be considered as two Ditectors
for the purpose of making a quorum of Directors. Any person appointed
as an alternate Director shall vacate his office as such alternate Director
if and when the Diregtor by whom he has been appointed vacates his
office as Director.

93. Evers instrument appeinting an alternate Director shall, as
nearly as circunmestances will admit, be in the l’ollowing form or to the
elfect following ;-

““ARNOLD AND Hancoer, LiMiten.

" I, ,
“a Director ol ARNOLD AND Haxcoex, Limiren, in pur-
“suance of the power in that behalf contained in the Articles
“of Association of the Company, do lereby nominate and
“appoint
"ol
" to act as alternate Director in my place at any meeting of the
“ Directors which 1 am unable to attend, and to exercise and
“ discharge all my duties as o Director of the Company.

»

*“ As witness my hand this day of » 16
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POWERS OF DIRECTORS

. The business of the Company shall be mgnaged by the Directors Genetal oo
who may exercise all such powérs of the Company, and do on behalf of ';’rfa]é;ﬁtc?ﬂfn!;;nyﬂ-.-
the Company all such acts as may be exercised and done by the Com- Pwises.
pany. and as are not by the Statutes or by these Articles required to be
exercised or done by the Company in General Mecrting, subject neverthe- ’
less to any regulations of these Articles, to the provisions of the Statutes,
and to such regulations (being not inconsistent with the aforesaid regu-
lations or provisions) as may be prescribed by the ¢ ‘vmpany in (zeneral
Meeting, but no regutations made by the Company in General Meeting
shall invalidate any prior act of the Directors whiel would have been valid
if such regulations huad not heen made,

95. (a) The Directors may cstablish and maintain or procure the paor
establishment and mainter.snee of any non-contributory or contributory pension funds,
pension or super - anuation funds or life insurance scheme for the benefit
of, and give or procure the giving of donations, gratuities, pensions,
allowarlces, benefits or emoluments to any persons who are or were af
any time in the employment or service of thea Company, or of any company
which is a subsidiary of the Company, or is allied to or asscciated with
the Company or with any such subsidiary company, or who are or were
at any time Dircctors or officers of the Company or uf any such other
company as woresaid, and holding any salaried employment or office in
the Company or such other company, or in whose welfare the Company
or any such other company as aforesaid is or has been at any time
intercsted, and the wives, widows, families or dependants of any such
persons,

(@) The Directors may also establish and subsidise or subscribe to
any institutions, associations, clubs or funds calculated to be for the
benefit of or to advance the interests and well-being of the Company or
of any such other company as aforesaid or of any such person as aforesaid,
and make payments for or towards the insurance of any such persons
as aforesaid, and subscribe or guarantee money for charitable or benevo-
lent objects or for any exhibition or for any public, general or useful .
object,

(¢} The Directors may Ao any of the matters aforesaid either alone
or i conjunction with any such other company as aforesaid,

SEAL

96. The Seal shall not be affixed to any instrument, except by the il;'\‘g?é‘gg;l‘"
general or special wuthority of a Resolution of the Directors, or of a
Committee of the Directors, and in the presence of wt least two Directors
and the Secrefary. or some other person authorised by the Dircctors,
and such Directors and the Secretary or other person as aforesaid, as the
case may be, shall sign autographically every instrument to which the

.
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Seal shall be so affixed in their presence ; and in favour of any purchaser
ar persun bona fide dealing with the Company, such signatures shill biz
conclusive evidence of the fact that the Seal has been properly aﬁ‘l?mcl.
ivery certificate of shares of the Company shall be issued uader the Seal,

BORROWING POWERS

97. The Directors may, from timwe fo time, at their discretion,
raise or borrow, or secure the payment of any sum or sums of money for
the purposes of the Company, but so that the aggregate amount at any
one time outstanding in respeet of money raised, borrowed or secured
by the Company shall not, without the sanction of the Company in
(zeneral Mecting, exceed two hundred and fifty thousand pounds.

98. The Directors may raise or secure the repayment of such
moneys in such manner and upon such termus and conditions as they may
think fit, and in particular by the issue of debentures or debenture stock,
redeemable or perpetual, charged upon all or any part of the property
of the Company (both present and future), including its uncalled Capital
for the time being.

99.  Any dehentures, debenture stock, or other securities may be
made assignable free from any equities between the Company and the
person to whom the same may be issued, and may be issued at a discount,
premium, or otherwise, and with any special privileges as to redemption,
surrender, drawings, allotment of shares, attending and voting at General
Meetings of the Company, appointment of Directors and otherwise upon
such terms and conditions as the Dirvectors shall think fit, and may be
constituted or collaterally secured by a Trust Deed or otherwise, .

100. The Directors shall duly comply with the requirements of the
Statutes in regard to the registration of mortgages and charges, the
keeping of registers of charges and of debenture holders *lorsin specified,
and otherwise. A fee of one shilling shall be payable for cach inspection of
the register of charges by any person other than a creditor or member,
and for cach inspection of the register of debenture 1 olders by any person
other than a registered holder of debentures or & meniber of the (‘;)111})1111_\’.

DISQUALIFICATION OF DIRECTORS
101, The office of a Director shall Ipso facto be vacated : - -
(a) If a receiving order iz made against him or he makes
arrangement or composition with his creditors,
(8) I be is found a lunatic or becomes of unsownd mind,

fcy If he ceases to hold his qualification as a Dire
obtain the same within the prescribed time,

any

ctor or does not
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() Tf he absents himself from attendance at the usual meetings
of*the Directors continuously for the space of six montbs
without special leave of absence {rom the Directors, and they
pass a Resolution that he has by reason of such absence
vaecated office.

() If by notice in writing, as hereinbefore provided, he resignas
his office,

(F) If he is removed by an Extraordinary Resolution of the
Company in General Meeting.

(6) If he is prohibited from being a Director by reason of any
order made under the Statutes.

102. No Director shall be disqualified by his office {rom contracting
with the Company, whether as vendor, purchaser, or otherwise, nor shall
any such contract, or any contract or arrangement entered into by or
on behalf of the Company, in which any Director shall be in any way
interested, be avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit realised by
any such contract or arrangement by reason only of his holding the office
of Director, or of the fiduciary relation thereby cstablished, provided that
the nature of his interest must be disclosed by him at a meeting of the
Directors as required by and subject to the provisions of the Statutes.
No Director shall, as a Director, vote ir respect of any contract or
arrangement in which he is so intereste.: as aforesaid, and if he do so
vote Tiis vote shall not be counted, but this prohibition as to voting shall
not apply to any contract by or on hebalf of the Company 1o give to the
Directors or any of them any security for advances or by way of indemnity
or to any allotment of shares or debentures of the Company or to any
contract with a corporation or firm of which the Directors of the Company
or any of them may be directors or members, and such prohibition may
at any time or times be suspended or relaxed to any extent by a (zeneral
Meeting. A Director may hold any other office or place of profit under the
Company {excepl that of Auditor) in conjunction with his office of Direc-
tor, and on such terms as to remuncration or otherwise as the Directors
shall approve.

103. Any Director may continue to be or become a director of, or
hold any other office or place of profit under any other company in
which ihe Company may be interested, and no such Director shall be
accountable for any remuneration, salary, profit or other benefits received
by him as a director of, or holder of any other office or place or profit
under, or member of any such other company. The Directors may exercise
the voting power conferred by the shares in any company held or owned
py the Company in such manner in all respects as they think fit (includ-
ing the exercise thereof in fayour of any Resolution appointing them-
selves or any of them directors of such company, or voting or providing
for the payment of remuneration to the directors of such company),
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and any Director of the Company may vote in favour of the exercise of
such voting rights in manner aforesaid, notwithstanding that he may be.
or be about to he, appointed a director of such other company,.and us
such is or may become interested in the exercise of such voting rights in
manner aforesaid.

ROTATION OF DIRECTORS

04, No Director of the Cumpany shall vacate his office or be
ineligible for re-appointment, ner shall any person be ineligible for
appointment as a Director by reisen only ol his having attained any
particular age.

. b the Ainmual General Meeting in every year one-third of all
the In . -urs (other than a Managing Director or Managing Directors) for
the time being, or if their number is not a multiple of three, then the
number nearest to one-third, bhut not exceeding one-third, shall retire from
office. A retiring Director shall retain office until the close of the meeting
at which his successor is appointed,

106. The Directors to retire at the Amnual General Meeting in
each year shall be the Directors whe have been longesi in office since their
last appointment.  As between Directors of equal seniority, the Directors
to retire shall, unless they shall agree among themselves, be selected from
among them by lot.

107, A retiring Director shall, if duly qualified, he eligible for re-
appointment,

108, Subject to any Resolution for reducing the number of directors,
the Company shall, at the meeting at which any Directors retire in manner
aforesaid, fill up the vacated office of each Director so retiring by appoint-
ing o person thereto, and with or without notice in that Hehall may Gl
up any other vacaneies.  Provided that special notice as preseribed Dy
the Statutes shall be required of any Resolution for the appointment of
uny person who is not a Director retiring at the meeting, or is not recom-
mended by the Divectors for appointment.

109, Subject to any Resolution for reducing the number of Directors,
if at any meeting at which an appointment of Direetors ought to take
place the places of the retiving Directors, or some of them, are not filled
up, the retiving Directors, or such of them as have not had their places
1 JiH 1 g alifie X o : |
filledd up, shall, if duly qualified, be deemed to have heen re-appointed,

110, Subject to the provisions of these Articles, the
from time to time, in General Meeting, appoint new Directors, and
increase or reduce the number of Directors, provided that no l)i;'cvtnr
Sghal'] 1be removed from office exxeept in accordance with the next following
Article. |

Company may,
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111, The Company may, by Extraordinary Resolution, remove any
Director hefore the expiration of his period of office, and may, if thought
fit, by Ordinary Resclution appoint another purson in his stead, but any
person so appointed shall retain his oftice so long only as the Director in
whose place he is appointed would have held the same if he had not been
removed, but shall be cligible for re-election.

112, Subject to the provisions of the Statutes, every Resolution of
& General Meeting for the appointment of a Director shall rulade io one
named person and a single Resolution for the appointment of two ot wore
persons as Directors shall be void.

PROCEEDINGS OIF DIRECTORS

113.  The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business, Unti}
otherwise determined by the Directors two Directors shall be a quorum,
Questions arising at any meeting shall be decided by a majority of votes,
In case of an equality of votes, the Chairman of a meeting shall have a
second or casting vote,

114. The Chairman may, and on the request of any Director, the
Secretary shall, at any time summon a meeting of the Directors, by notice
served upon the several Directors. No Director for the time being
out of the United Kingdon: shall be entitled to notices of maetings of the
Directors, but the alternate Director (if any) in the United Kingdom
acting in his place shall be entitled to notices of such meetings,

115. The Directors may from time to {ime eclect a Chairman and
deturmine the period for whics be is to hold oflice, ‘The Chairman so
elected shall preside at all meetings of the Directors, but if no such Chair-
man be elected, or if at any meeting the Chairman be not present within
fifteenn minutes afier the time appoinied for holding the same, the Direc-
tors present shall chuese one of their number to act as Chairman of snel)
meeting, and the Director so chosen shall preside at such meeting aceord-
ingly. A meeting of the Directors for the fime being at which o quorum
is present shall be competent to exercise all or any of the authorities,
powers and discretions by or under the regulations of the Company for
the time being vested in or exercisable by the Dircetors generally,

116. The Directors may from timd to time appoint Committeo,
coneisting of such member or members of ilieir hody as they {hink fif, ael
may delegate any of their powers to any such Committee, and from time
to time revoke any such delegation and discharge amy su b Conunittec
wholly or in part. Any Committee so formed shall, in the exereise ol
the powers so delegated, conform to any requlations that may trom
time to time be imposed apon it by the Directors,
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117, A Committee may elect a Chairman of its meetings. I.f 1o
such Chairman be elected, or if at any meeting he be not present within
fifteen minutes after the time appointed for holding the same, the muml')ers
present shall choose one of their number to be Chairman of such meeting.

118, Comumittees may meet and adjourn as they think. proper,
Questions arising at any mecting shall be determined by a majority of
votes of the members present, and in case of an equality of votes the
Chairman of the meeting shall have a second or casting vote.

119.  All acts bona fide done by any meeting of the Directors, or of a
Comumittee of Directors, or by any person acting as a Director, shall
notwithstanding it be afterwards discovered that there was some defect
in the appointment of any such Director or person acting as aforesaid, or
that they or any of them were disqualified, e as valid as if every such
person had been duly appointed and gualified to be a Director.

120, The Directors shall cause minutes to be made in books pro-
vided for the purpose i-—

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

() Of the names of all the Directors present at each meeting of
the Directors and of any Committee of Directors,

(¢} Of all Resolutions passed and proceedings had by and at all
meetings of the Company, and of the Directors and of any
Committee of Directors.

And any such minutes as aforesaid, if purporting to be signed by the
Chairman of the meeting at which such appointments were made, or
such Directors were present, or such Resolutions were passed or pro-
ceedings had (as the case may be), or by the Chairman of the next suc-
ceeding mecting of the Company, or Dircectors or Committee (as the case
may be), shall be sufficient evidence without any further proof of the
facts therein stated.

MANAGING DIRECTORS AND OTHER APPOINTMENTS

121.  The Directors may, from time to time, appoini one or more
of their number to be Managing Director or Managing Directors of the
Company, or to act in such other office or place of profit in the manage-
ment of the business of the Company as they may decide, and for such
period as the Directors shall think fit, and the Directors may also from
time to time (subject to the provisions of any agreement between him
or them and the Company) remove him or them from office, and appoint
another or others in his or their place or places. A
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122, The remuneration and other terms and conditions of appoint-
ment of & Managing Director or of any other Director holding any office
or place of profit in the management of the business of the Company
shall from time to time (subject to the provisions of any agreement
between him and the Company) be fixed by the Directors, and may be
by way of fixed salary, or commission on the dividends, profits or turn-
over uf the Company, or of any other company in which the Company
is intcrested, or other participation in any such profits, or by uny or all
of those modes, and (subject as aforesaid) the remmmeration o lixed
shall be additional to the remuneration to which such Managing Direetor
or other Dircctor aforesaid shall be entitled as a Director of the Company.

123, A Managing Director shall not, while he continues to hold such
office, be subject to retirement by rotation, or be tuken into account in
determining the rotation of retirement of Directors, but (subject to the
provisions of any agreement between him and the Company} he shall be
subject to the same provisions as to resignation and removal as thie other
Dircctors of the Company, and he shall ipso facto and immediately cease
to be Managing Director if he cease to hold the office of Director fromn
any cause,

124. The Directors may, from time to time, entrust to and confer
upon a Managing Director for the time being, or any other Director
holding any office or place of profit in the management of the husiness
of the Company, such of the powers exercisable under these Articles by
the Directors as they may think fit, and may confer such powers [or
such time, and to be exercised for such objects and purposes, and upon
such terms and conditions, and with such restrictions, as they may con-
sider expedient, and may confer such powers collaterally with, or to the
exclusion of, and in substitution for, all or any of the powers of the
Directors in that behalf, and may [rom time to time revoke, withdraw,
alter or vary all or any of such powers.

LOUCAL MANAGEMENT

125, The Directors muy , from time to time, provide jor the manage
ment and rnusiaction of e affairs of the Company fu oy speei sl
locality, whether at home or abroad, insach manner s ey think ot, ol
the pfnvisionq contained in the three nest following Articies «iiall fw
without prejudice to the general powers e wiferred by this Artele

126.  The Directors may " from time 1o time, wd sl any e, estan
lish anv Local Board or ageney for managing any of the aitaes of e
C.ompai]y in any such specified locality, and may appoint auy peison or
company to be members of areh Losal Board, or Mg s, or Agents aond
mav fix their remuneration. Anwd the Direetors muse, 1o (ke $o e,
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and at any time, delegate to any person or company $o 'appointecl any of
the powers, authorities and discretions for the time being vested.m the
Directors (other than their power to muke calls) and may authorise t{m
members for the time being of any such Local Board or any of_ them to fill
up any vacancies therein,  nd to act notwithstanding vacancies, and any
such appointment or delegation may be made on such terms and subject
to such conditions as the Directors think fit, and the Directors may at
any time remove any person $o appointed, and may annul or vary any
such delegation,

127, The Directors may, at any time, and from time to time, by
power of attorney under the Scal, appolnt any person or persons to be the
attorney or attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents), and for such period,
and subject to such conditions as the Directors may from time to time
think fit, and such appointment may (if the Dircctors think fit) be made
in favour of the members or any of the members of any Local Board
established as aforesaid, or in favour of any company, or of the members,
directors, nominees or managers of any company or firm, or otherwise in
favour of any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, and any such power of attorncy may
contain such powers for the protection or convenicnce of persons dealing
with such attorneys as the Directors may think fit.

128.  Any such delegates or atlorneys as aloresaid may he authorised
by the Directors to sub-delegate all or any of the powers, authorities or
discretions for the titne being vested in them.

129. The Company may exercise all the powers conferred by
the Statutes to have an Ofticial Seal for use abroad, and the foreign seal
shall be affixed by the anthority and in the presence of and the instru-
ments sealed therewith shall be signed by such persons as the Directors
shall from time to time by writing under the Seul appoint. The Company
may also exercis¢ the powers conferred by the Statates with reference to
the keeping of Dominion registers,

DIVIDENDS AND RESERVE FUNDS

130.  Subject to any rights or privileges for the time being attached
to any shares in the Capital of the Company having preferential or special
rights in regard to dividend, the profits of the Company which it shall
ifrom time to time be determined to distribute by way of dividend shall
be applied in payment of dividends upon the shares of the Cmnpan_v in
proportion to the amounts paid up thereon respectively otherwise than
in advance of calls. Provided that if any share be issued upon terms
providing that it shall rank for dividend as from or after .

A a4 particular
dat., sucli share shall rank {or dividend accordingly,
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181, The Company in General Meeting may, from time to time,
declare it dividend to Ve paid (o the members, according to their rights
and interests in the profits, and mey fiz the time for payment of such
dividend, ‘

132, Neo dividend shall be payable except out of the profits of the
Company, and noe dividend shall carry interest ageinst the Company,
The declaration of the Directors as to the amount of the profits of the
Clon}puny at any time available (or payment of dividends shall he con-
clusive.

135, No larger dividend saall be declared than is recommended by
the Directors, bnt the Company in General Meeting may declare a smaller
dividend.

134, The Directors may, il they think fit, and if in their opinion
the position of the Compan» justifics such payment, {rom time to time
declare and pay an interim dividend.

145. Where any assct, business or property is bought by the Com-
pany as from a past date whether such date be hefore or after the incor-
poration of the Company), upon the ferms that the Company shall, as
from that date, take the profits and bear the losses thereof, such profits or
losses, as the case may be, shall, at the discretion of the Directors, be
crodited or debited wholly or in part 1o revenue account, and in thaf
case the amount so credited or debited shall, for the purpose of ascertain-
ing the fund available for dividend, be treated as a profit or loss arising
from the business of the Company.

136. The Directors may, before recommending any dividend, write
off such sums as they think proper for depreciation, and carry forward in
the revenue account any profits they think should not be divided, and
may also set asile out of profits of the Company such sum or sums as they
think proper ¢s a Reserve Fund or Reserve Funds, which shall at the
diseretion of the Directors be applicable for meeting contingencies, for
the gradual siquidation of any debt or liability of the Company, or for
repairing, saintaining, or adding to the property of the Company, or
for such ofner purposes as the Directors shall, in their absolute discretion,
think conducive to the interests of the Company, or shall, with the
sanetien of the Company in General Meeting, be as to the whole or in
pari u}“plicahle for equalising dividends, or for distribution by way of
spocial dividend or bonus, or for auy other purposes for which the profits
of the Company may lawfully be applied, on gnech terins and in such nan
ner a6 the Company in General Meeting may from time fo time determine,
Tl Directors may divide any Reserve Fund inte sach special funds as
tLov think fit, with full power to employ the assets constituting any
Recopve Fund in the business of the Company, and that without being
bound to keep the same separate from ather nssets,
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187. The Directors may invest the sums from time to tinie wel
aside us a Reserve Fund or Reserve Funds upon such investments as they
may think fit, and may from time to time deal with and vary such
investments, and dispose of all or any part thereof for the benefit of the
Company!

188, With the sanction of the Company in Geueral Meeting any
dividend may be paid and satisfied, either wholly or in part, by the dis-
tribution of specitic agsets, and in particular of paid-up shares, debentures,
or debenture stock of the Company, or shares, stock, debentures, or
debenture stock of any other compuny, or partly in one way or partly
in the other, and where any difficulty arises in regard to the distri-
bution, the Directors may sctile the same as they think expedient, and
in particular they may issuc (ractional certificates, and may fix the
value for distribution of such specific assets or any part thereof, and may
determine that cash payments shall be made to any members upon the
fouting or the value so fixed in order to adjust the rights of all parties,
and may vest any such specific assets in trustees wpon such trusts [or
the persons entitled to the dividend as may seem expedient to the
Directors. When deemed requisite a proper contract shall be filed in
accordance with the Statutes, and the Directors may appoint any person
to sign such contract on behalf of the persons entitled to such dividend
or specific assets,

139.  The Directors may deduct from any dividend or other moneys
payable in respect of any shares held by a member, either alone or jointly
with any other member, all such sums of money (if any) as may be
presently due and payable by him, either alone or jointly with any other
person, to the Company on account of calls or otherwise,

140. A transfer of shares shall not puss the right to any dividend
declared thereon before the registration of the transfer,

141, Unless otherwise directed, any dividend, instalment of dividend
or interest in respect of any share may be paid by cheque or warrant
sent through the post to the registered address of the member or person
entitled, or in the case of joint holders, to the registered address of that
one whose name stands {ivst on the Register in respect of the joint Lolding
and every cheque or warrant so sent shall bee made payvable 10 (] urd:;'
of the person Lo whom it is sent, and the Compuny slmll‘nnt be responsible
for any loss in transmissiom, and {le payment of the chieque o wm'uu-ﬂ-
il purporting 1o he duly endorsed, shall be o good discliiroe (o thv;
Company. " J

CAPITALISATION OF RESERVES,

142, Subject to any eousent required by law  the Company in
General Mecting may, at any time, nl from time 10 time re«;ni': \ thiat
any st ued required fon the pavnunt o provision of any l‘l\z"cl :1 ooy "}
dividend, T o

1T,
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(4) for the time being standing to the credit of any Reserve
Fund or Reserve Account o the Company, including premiums
received on the issue of any shares, debentures or debenture
stock of the Company, and any sum carried {o reserve as a
resutt of a sale or revaluation of the assets or goodwill of the
Company or any part thercol, or

(B) being undivided net profits in the hands of the Company,

be capitalised, and that such swn be appropriated as Capital to
and amongst the Ordinary Shareholders in the shares wnd proportions
in which they would have been entitled thereto if the same had been
distributud by way of dividend on the Ordinary Shares, and in such man-
ner as such Resolution may direct, and so that fractional interesis may,
if such Resolution shall so provide, be disregarded, und such Resolution
shall be effective ; provided that no such distribution shall be made unless
recommended by the Directors ; and the Direclors shall in accordance
with such Resolution apply such sum in paying up any unissued shares,
debentures or debenture stock of the Company on behalf of such Ordinary
Shareholders, and appropriate such,shares, debentures or debenture stock
to and distribute the sa1ae credited as fully paid up amongst such Ordinary
Sharcholders in the proportions aforesaid, in satisfaction of their shares
and interests in the said capitalised sum, or shall apply such sum or any
part thercof on behalf of such Ordinary Shareholders in paying up the
whole or part of any uncalled balance which shall for the time being be
unpaid in respect of any issued shares in the Company held by them
respectively, or otherwise deal with such sum as directed by such Resolu-
tion. Where any difficulty arises in respect of any such distribution, the
Directors may seitle the same as they think expedient, and in particular
they may issue fractional certificates, fix the value for distribution of any
fully paid-up shares, debentures or debenture stock, make cash payments
to any shareholders on the footing of the value so fixed in order to adjust
rights, and vest any shares or assets in trustees upon such trusts for the
persons entitled to share in the appropriation and distribution as may
seem just and expedient to the Directors., When deemed requisite, a
proper contract for the allotment and acceptance of the shares to be
distributed as aforesaicd shall be filed in accordance with the Statules,
and the Directors may appoint any person to sign such contract on behalf
ol the persons entitled to share in the appropriation and distribution,
and such appointment shall be eflective, and the contract may provide
far the acceptance by such persons of the shares, debentures or debenture
stock to be allotted to them respeetively in satisfaction of their cloiins in
respect of the sum so eapitalised.

ACCOUNTS
143. The Directors shall cause proper books of account of the
Company to he kept and the provisions of the Stitutes in this regard to
L complied with,

Ineeny
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144, The hooks of account shall be kept at the (')fﬁcej. or at suel
" other place tn Great DBritain as the Directors shall think lit, and shail
always be open 1o the inspection of the Dircetors.

145. The Directors shall, from time to time, determine \\'Iwi'h(‘r,
in any particular case, or class of cases, or generally, and at what times
and places, and under what conditions or regulations, the aeeounts and
books of the Company, or any of them, shall be open 1o the inspection of
the members, and no member, not being a Director, shall have any right of
inspecting any account, or book, or document of the Company, cxcept
as conferred by Statute, or anthorised by the Dircctors, or by Resolution
of the Company in General Mecting, nor shall any such member be entitled
to require or receive any information concerning the business, trading
or custorners of the Company, or any trade sceret of or secret process
used by the Company,

146, Once at least in every year the Directors shall lay before the
Company in General Meeting a Profit and Loss Account for the period
since the preceding account, made up to such date as is directed in
the Statutes.

147. A Balance Sheet, as at the date to which the Profit and Loss
Ac cunt is made up, shall be made out in every year and laid before the
Company in General Meeting with the Profit and Loss Account. Such
Balance Sheet shall contain all such particulars as are required by the
Statutes, and shall be accompanied by a report of the Directors as to
the state of the Company’s affairs, and the amount (if any) which they
recommend to be paid in dividend, and the amount (if any) which they
propose to carry to any Reserve I'und, General Reserve or Reserve
Account shown specifically on the Balance Sheet, or to a Reserve Fund,
General Reserve or Reserve Arcount to be shown specifically on a subse-
quent Balance Sheet, by a report of the Auditors, and by such other
documents as are required by the Statutes. A printed copy of the
Dircctors’ report, accompanied by the Balance Sheet, Profit and Loss
Account and other documents required to be annexed to the Balance
Sheet, shall, fourteen days at kast before exch meeting, e delivered or
sent by post to the registered address of every member, and three vopivg of
cach of the said documents shall at the saue time be forwar-!e.! 1o, the
secretury of the Share and Loan Departiment, The Stock ixchange,
I.onclu‘n. But any want of compliance with s Article shall nut i11vuli<l£dv
any of the proceedings at the meeting,  The Auditors' report shall be
read before the Company in General Meetig and ohall he opett 1o fusprese-
tion by atiy ember as required by the “tatut . o

48, Every account of the Directors, v hien awdited and appoviol
T ¥ 3 L W IA. 3 P [EATE H "| T TR ‘
b:‘ a General ..“f:ttlll.{.',, .sh.lll b con Jusive, CXCCPL as regards any o iror
discoverad ierein within three months aext after e approval thereof
? - * Al - Tyt - . N M a e . N .
Whenever uuy such error 1s diccovers]d within that petiod, e seconnt.
shall forthwith e correeted, and thencelorth sl s conchiiyve
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19, For th purpose of making up the Company’s Balance Sheet
or Profit und Loss Account, the Directors may estimate the value of any
of the assets of the Company the valae of which cannot be accurately and
definitely ascertained, and in forming such estimate may take into account
and rely upon the prices at which any other similar assets of the Compuny
or of uny other company, firm or person have heen sold or realised, and
upon any reports, estimates or valuations made by any Dircetor, officer or
servant of the Company, or by any other company, firm or person, whether
employed by ihe Company or not, and the value which the Dircetors, in
the bona fide exercise of the discretions hereby conjeried upon them, shall
place upon any such assets of the Companuy as aforesaid shall be deemed
to be the value thereof, and the Directors shall not, provided that they
have acted honestly, be lable in any way for any error or mistake which
they have made in making any such estimate or fixing the valae of any
such assets as aforesaid, or for putting what they, in the bona jide excrcise
of their discretion, consider to be a fair value upon any asscts of the
Company which are at the time in jeopardy, or the value of which is
doubtiul, or which may subsequently be lost, or turn out to he valueless,
or of o less value than the figure so puil upon them.

AUDIT

150. ‘The provisions of the Statutes as to the appointment, powers
and rights, remuneration and duties of the Auditors, shail be complied
with.

NOTICES

151. A notice or other document may be secved by the Company
upon any member, either persenally, or by sending it through the post in
a prepaid letter, envelope o wrapper addressed to such member at his
address as appearing in the Register.

152. Any iacuber deseribed in the Register by an address not
within the United Kingdom, who shall from time to time give the
Company aun address within the United Kingdom at which notices may
be served upon him, shall be entitlud to have notices served upon him
ai such address, hut. save as aforesaid, no member other than a member
described in the Register by an address within the Untited Kingdom shall
be entitled to receive any potice from the Company.

153. Any notice required to he given by the Company o the
members or any of ther, and net expressly provided for by thes- dridcles,
shall be sufiic ntly given if given by an advertisoment mseviced once
cach in two newspapers published in London, of which ot brist o aull
be a leading daily newspapr1.
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154,  All notices directed to be given to the memhnirs ;-.nalnl, witls
respect to any share to which persons are jointly el?fitlﬂd, be given 1:"
whichever of such persons is named first in the Register, and notice se
given shall be sufficient notice to all the holders of such share.

155, Any stummons, notice, order, or other d(":lnl'lf‘l}jf required
1o be sent to or served upon the Company, or upon any l()ﬂl(.;‘er of the
Company, may be sent or served by leaving the sane or sending it through
the post in a prepaid letter, envelope, or wrapper, addressed to the
Company or to such Officer at the Office.

156. Any notice or other document, if served by post, shall be
deemed to have been served on the day following that on which the
letter, envelope, or wrapper containing the same is put into the post,
and in proving such service it shall be sufficient to prove that the letter,
envelope or wrapper containing the notice or document was properly
addressed and put into the post as a prepaid letter. A nofice given by
advertisement shall be deemed to be served on the day on which the
adverticement first appears.

157 Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any shares shall be bound
by cvery notice in respect of such shares which previously to his name
and address being entered on the Register shall be duly given to the
person from whom he derives his title to such shares,

158, Any notice or document served upon or sent to, or left at the
registered address of, any member in pursuance of these Articles, shall,
notwithstanding that such member be then deceased or bankrupt, and
whether or not the Company has notice of his decease or bankrupicy,
be deemed to have been duly served in respect of any shares held by such
member, whether held solely or jointly with other persons, until some
other person be registered in his stead as the holder or joint holder of
such shares, and such service shall, for all purposes of these Arlicles, be
deemed a sufficient service of such notice or document on his executors,
administrators or assigns, and all persons (if any) jointly interested with
him in such shares. .

159, "The signature to any notice to be given by the Company may
he writien or printed, ) .

160. Where by these Articles a given number of da
notice extending over anv other period is reguired to be
of servies shall be counted in such number of day
this provision does not apply to a notice conveni
Special Resolution,

V&' notice or
given, the day
s or other period, bui
ning a meeling to pass a
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WINDING UP

161. If the Company shall be wound up, the surplus assets remaining
after payment of all creditors shall be divided among the members in
proportion to the Capital which at the commencement of the winding
up is paid up, or ought to have been paid up, on the shares held by them
respectively, and if such assets shall be insufficient to repay the whole of
the paid-up Capital, such surplus assets shall be distributed so that,
as nearly as may be, the losses shall be botne by the members in proportion
to the Capital paid up, or which ought to have been paid up, at the
commencement of the winding up on the shares held by them respectively.
But this Article is to be subject to the rights of any shares which may be
issuerd on special terms or conditions.

162. 1f the Company shall be wound up the Liquidators (whether
voluntary or official) may, with the sanction of an £xtraordinary Resolu-
tion, divide among the members in specie any part of the assets of the
Company, or vest any part of the ussets of the Tompany in trustees
upon such trusts for ihe benefit of the members or any of them as the
Resolution shall provide, Any such Resolution may provide for and
sanction a distribution of any specific assets amongst different classes of
.embers otherwise than in accordance with their existing rights, but
each member shall in that event have a right of dissent and other ancillary
rights in the same manner as if such Resolution were a Special Resolution
passed pursuant to Section 234 of the Companies Act, 1929, or any
siatutory re-enactment thereof for the time being in force.

163. In the event of a winding up of the Company every member
of the Company who is not for the time being in the United Kingdom shall
be bound, within fourteen days after the passing of an effective Resolution
to wind up the Company voluntarily, or within the like period after the
making of an order for the winding up of the Company, to serve notice in
writing on the Company appointing some householder in London wpon
whom all summonses, notices, Processes, orders and judgments in relation
10 or under the winding up of the Company may be served, and in default
of such nomination the Liquidators ol the Company shall be ai liberty
on behall of such member to appoinl sume such person, and service
upon any such appoiniee shall he deemed to be a good personal serviee
on such member for all purposes, andd where the Liquidators make any
such appoiniment they whall, with all convenient speed, give notice
thereof to such member by advertisement in the London ** Times,”
or hy a registered letter sent through the post and addressed to such
member at his adiress as mentioned in the Register, and such notice
shall be deemed to be served on the day {following that on which the
advertisoment appears or the letter is posted.

Rule ey
division ol a-eets
in liguedation.

Puwers o
distribute
in specie,

Members abroad
to give address
for service.
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INDEMNITY
35??:3?:?:“’;?1 164. Bvery Director, Manager, Secretary and other otficer of the
Dinoctore . y ant : ‘
Ofcors, Company, and every person employed by the Company as Auditor,

shall be indemnified out of the funds of the Company against all liability
incurred vy him as such Director, Manager, Secretary, 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 872 of the Companies Act, 1829, or any
statutory re-enactment thereof for the time being in force, in which
relief is granted to him by the Court.
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THE COMPANIES ACT, 1948

Crivinary Regolutions

OF

ARNOLD & HANCOCK, LIMITED

At an EXTRAORDINARY GENERAL MrETING of Arnold & Hancock, Limited,

eld at The Brewery, Rowbarton, Taunton, Somerset, on the 28th day of August,

953, the foltowing Resolutions were passed as ORDINARY RES0

1.

Hiaay 40619

L

31 AUG '953
RESOLUTIONS

That the authorised share capital of the Companf be increased to

: ]
WEStSTERED |

o

£322,000 divided into 83,030 Preference Shares of £1 each and 238,970
Ordinary Shares of £1 each by the creation of 119,600 Ordinary
Shares of £1 each, ranking pari passu as one class of share with the
existing 119,970 Ordinary Shares of £1 each.

That the sum of £118,368, standing as to £42,992 to ithe credit of
Capital Reserves—Excess Profits Tax Post-war Refund, and as to
£1,450 to the credit of Capital Reserves—Premium on Issue of
Debenture Stock, and as to £73,926 to the eredit of General Revenue
Reserve, be capitalised and appropriated as capital to and amongst
the persons whose names appeared in the Register of Members at the
close of business on the 11th day of August, 1953, as the holders of
the Ordinary Shares in the Company in proportion to their holdings
of such shares at the close of business on that date, and that such
sum be accerdingly applied in paying up in full 118,368 of the
unissued Ordinary Shares of £ each and that such 118,368 Ordinary
Shares be appropriated credited as Tully paid up amongst such
Ordinary Sharcholders or their nominees in the proportion of one such
share for every Ordinary Share held at the close of business on the
said date in satisfaction of their shares and interests in the said

capitalised sum,

W. G. FISHER,

_ASecretary,

/ 31 AU
VS Lal g Y
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THE COMPANIES ACT 1948

Pursuant to section 63

L

~ ARNOLD # HALCOCK

LIMITED

Nowe.—This notice and o printed copy of the Resolution suthorising the increase must be
filead within I6 dnys after the passing of the Resolution. If default is made the
Compuay and ovory officer in default is linble to a default fine {seo. 63 (3) of the Act).

"llen . Query,

3, Fiuch Tane,

Joruhkill. London, T.J, 3. “\\

The Solicitors' Law Stationery Society, Limited, § 1 i
22z Chancery Lane, W.CG.2; 3 Bucklershury, E.G.4; 49 Bedford Row, W.C.1; 6 Victor yud¥ .smig ;‘N)I;‘s :
15 1lanover Street, W.1; 55-59 Newhall Street, Birmingham, 33 19 & 21 North John §t iv rrogl, 2V _z‘\},
28-30 John Dalton Street, Munchester, 2; 75 St. Mary Street, Cardiify and 157 Hope Sir C.2. \ﬁ f
PRINTERS AND PUBLISHERS OF COMPANIRES BOOKS AND FORMS. '
B0 ECErH Companies 6A N

o/ o3y e,
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* 40rdinary,
“Uxbra-
ordinary,” or
“ Bpeolal™,

To THE RBGISTRAR OF COMPANIES,

ARLCIT & IANGOCK

- ..Limited, hereby gives you notice, pursuant to

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

Resolution of the Company dated the 2&th 5dn_v of August 19..53.

the Nowinal Capital of the Company has been increased hy the addition thereto of
the sum of £... 119,000 = . ...
beyond the Registered Capital of £.. 203,000,

The additional Capital is divided as follows

Number of Shares Class of Share N{)o;n;:éﬁ !gﬂ::.](?b
119,000 Ordinary £1

The Conditions (¢.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 119,000 new Ordinary Sheres rank pari passu as one
class of sharve with the existing 119,970 Ordinary Shares of
£l each,

*$*1f any of the new shares nre Preference Shores stalo whetloy they are redeomable or not.

Signature B /’Jézw _

State whether Direclor } , ‘S‘W'_ ; . X.

or Secrotary

Daled the .&amd}}-cigﬂi day of ... . foﬁ‘,mﬁ-“ S 1953

......

Note.—This marg%is reserved for binding and must not be written across @

&

R T

" s s » T T
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THE STAMP ACT 1851 = ¢

(b4 & 55 Vicor., Cn. 39)

oF

o

e SRWOLD £ HANCOCK

LIMITED

o
. , Pursuant to Section 112 of the Stamp Act 1891 as amende %@31157 of
the Finance Act 1899, by Section 39 of the Finance Act g\), and .
Section 41 of the Finance Act 1933, KA

=
2

NOTE.—The Stamp duty on an inerease of Nominal Capital is 1 1-STiillings for
every £100 or fraction of £100.

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 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.)

W , P

A
P d L
3o

faragurn o E I LIyt vepioror

*tesented by

Allen & Qvery,

.. linch Tane.

Cornhill, London, =, (.3,

The Solicitors' Law Stationery Soclety, Limited.
22 Chancery Lane, W,G.2; 3 Bucklersbhury, E.C.t; 49 Bodford Row, W.C.1: 6 Victoria Strect, S.W.1;
156 Hanover Street, W.1; 55.59 Newhuall Street, Birmingham,3; 19 & 21 North John Street, Liverpool, 2;
28-30 John Dalton Street, Manchester, 2; 75 St, Mary Street, Cardiff; 157 Hope Street, Glasgow, G.2,

PRINTERS AND PUBLISIERS OF COMPANIES' BOOKS AND  FouMs

.n"f“yg‘ i
4145y Lateu Companies 6B 2~ g% ]
e / 12,1,0
PO TR 0.
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THE NOMINAL CAPITAL

OF

ARNOILD & HALNCOCK

. | Limited

has by ,,af»‘»R~ésg\{ution of the Company dated

.

ot _August , 221953 been increased by

the addition thereto of the sum of £.319,000 ",

divided into :—

119,000, Ozdinery. . . .. Shares Of &l each
.. . Shares Of ... each
beyond. the registered Capital of.—£203,900 i

Signature ... . .. /’V%Au" R

(State whether Director or Seorelary) J‘we/m/v

Dated the. _'*wwvfy%/yM . day of....:....,@.s.éyi{mé .................. 195..3.

|

sin is reserved for binding and must not be written ’cCross

Note,—This marg

B
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THE COMPANIES ACT, 1948
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Extraordinary Resolution

OF
Separate General Meeting of the Ordinary Shareholders

IN

ARNOLD & HANCOCK, LIMITED

At a Separate GENERAL MEETING of the Ordinary Shareholders
in Arnold & Hancock, Limited held at The Brewery, Rowbarton, Taunton,

Somerset, on-the 28th day of August, 1933, the following Resolution was

passed as an EXTRAORDINARY RESOLUTION of such Shareholders :—

RESOLUTION

“That pursuant to paragraph (d) of Article 5 of the

Company's Articles of Association the sanction of the Ordinary

Shareholders is hereby given to the creation by the Company
of 119,000 Ordinary Shares of £1 each and the issue by the
Company of 118,368 Ordinary Shares of £1 each in accordance
with the Resolutions set out in the Notice convening the Extra-
ordinary General Mceting of the Company which is to be leld

immediately after the conclusion of this Meeting.”

. & Ovg

A W. G. FISHER,
4 ?’v — )" Secretar
3, EINCH LANE ecretary,
. ELC D *
NEOoRNHILE / Zq
A TIAY
ii
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ARNOID & HANCOOK DLimited o

The Brewery,
A WIVELISCONBE,
Nr., Tannton.

passed at the Meeting”of Debenture Stockholders held at
"The Brewery, Wiveliscombe, on Thuraday, 27th. September,
1956.
, “That Clause No. 34 of the Debenture Stockhelders’ Trust Deed, dated the
+ 7th day of March, 1898, as amended by an Extraordinary Resolution passed at a
Meeting of Stockhoiders held on 4th June, 1941, be further amended to read as
follows: '

“The Company shall in each and every year during the continuance of this
security pay to each of the Trustees for the time being of these presents a remunera-
tion for his services as Trustee at the rate of £Ioo per annum, payable on the
1st day of January in each year, and the first payment shall be made on the 1st day

of January, 1957”.”

.
,f .{/ wles.

Secretary.
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CHANCERY DIVISTON
MR, JUSTICE ROXEBURGH

To0,106,R,6,
MONDAY +the 23%rd day of March 1959

- and -

THE MATTER of THE COMPANIES

2o UPON the Fetitlon of the above~named Arnold and
Hancock, Limited (hereinafter calleﬁ "the Company") whose
Registered Office is situate at The Brewery, Wiveliscombe,
near Taunton in the County of Somerset on the 13th March
1959 preferred unto this Court

AWD UPON HEARING Counsel for the Company and for Sir
Geoffrey Upcott FParrant and Frank Percival Risdon as the
Trustees of the Deed securing the 4 per cent,. Pirst
Mortgage Debenture Stock of the Company and Ushers
Wiltehire Brewery Limited (the Respondents)

AND UPON READING the said Petitig eﬁiﬁ&@

the 9th February 1959 (whereby the Qo VF‘W @\-(q eredy to

convene a meeting of the holders of Yts Qﬁ?d 4 per cen$
Pirst Mortgage Dehenture Stock for nh&\ purpose” of con51der~
ing and if thought £it approving, with or without modifi-
cation, a Scheme of Arrangement proposed to be made between
the Company and the holders of its sa.l Debenture Stock)
P the "Times" nswspaper of the 21lst Pebruary 1959 (containing

~aen advertisement of the notice convening the meeting

filed respectively the 6th February 1959 and the 15%th
March 1959 the Affidavit of Wilfred George Fisher, filed

filed the 12%h March 1959 the Affidavit of John Huﬁenxl

59

FRN)

the 6th March 1959 the Affidavit of George Scott,%eawarq o

S A ST N




Pield filed this day and the Exhibits in the
said Affidavite respectively referred to

'AND the szid Ushers Wiltshire Brewery
Iimited by its Counsel submitting to be bound by
the Scheme of Arrangement hereinafier sanctioned
and undertaking to execute and do and vrocure to
be executed and 5one all such documents acts and
things as may be necessary or desirable to be
executed and done by it for the purpose of giving
gffect to such Scheme of Arrangement

AND the said Sir Geoffrey Upcott Farrant
and Frenk Percival Risdon by their Couhsel sub-
mitting to be bound by the Scheme of Arrangement
hereinafter senctioned and undertaking to execute
and do all assurances releases documents and
thifigs reasoﬁably reguired for releasing and
disCharging all mortgages and charges 'securing
thé Gpmpaﬁy's Debventure Stock in accordance with
Claufe 8 of such Schems of:Arfangement

THIS COURT DOTH HEREBY SANCTION the Scheme
of Arrahgeﬁenfs as set forth in the Schedule o
tHé¢ said Petitionm and in the Schedule hereto

AND I IS ORDERED +that the Company uo
deliver an Office Copy of this Order +o the

Registrar of Companies,

MAURICE BERKELEY’
REGISTRAB, '

]
1 "

T T T e AT
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No. 0092 of 1959.

In the Bigh Court of Jugtice
CHANCERY DIVISION.

In 46 MATTER of ARNOLD AND HANCOCK, LIMITED
” . AND
In THE Marrer of THE COMPANIES ACT, 1948.

W

Scheme of Arvangement

(under Section 206 of the Companies’ Act, 1948)

‘ BETWEEN
ARNOLD AND HANCOCK, LIMITED
AND . “/::

~ The holders of its 4 per cent.
First Mortgage Debenture Stock.

s et

PRELIMIMARY. ..

A.’ In this Scheme the following éxpre‘ssions shall bear the,
following meanings i—

‘“The Compénf" means Arnold and-Hancock, Limited.
“ Uyshers ** means Ushers Wiltshire Brewery Limited.

“The Scheme " means this Scheme (including the Appendix
hereto) in its present form with any modifications thereof or
additious thereto or conditions approved or imposed by the
Court. ’

“ Bxisting Second Debenture Stock " means 6 per cent. Second
Debenture Stock 1977/82 issued by Ushers. ‘

« The Existing Second Debenture Stock Trust Deed ” means
the Trust Deed dated 28th October 1957 made hetween
Tshers of the one part aud Sun Insurance Office Limited as
Trustees of the other part being the Trust Deed consti-
tuting and sccuring the Existing Second Debenture Stock.

“ The Present frustees’ means the present Trustees of the
Existing Second Debenture Stock Trust Deed.

* Ushers’ New Debenture Stock ” means the Second Debenture
Stock of Ushers to be created pursuant to Clause 1 of the
Scheme. )

“ The Company's Debentire Stock ” means the 4 per cent.

First Mortgage Debenture Stock of the Company issued and
outstanding at the date of the Scheme. '

4
i
P
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“ The Relevant Date ' means the day immediately preceding
the day on which the Scheme becomes effective.

B. The object of the Scheme i to provide that the holders of
the Compa: - s Debenture Stock shall I‘GLLIVC‘ Ushers’ New Debenture

Stock in its piace.
C. 'Ushers has issued and there are now outst?ndmg the
following Debenture Stocks :
£160,451 3} per cent. First Mortgage Debenfure Stock 1970;
and £285,700 Existing Second Debenture Stock.
D. The Present Trustees are Sun Insurance Office Limited.

E. By Clause 2 of the Existing Second Debenture Stock Trust
Deed power is reserved to Ushers to create and issue without further
consent or sanction by the trustees for the time being of such Trust
Deed of the holders of the Existing Second Debenture Stock further

. Debenture Stock ranking pari passy in pomt of security with the

Existing Second Debenture Stock:and carrying such rights as to
interest premium redemption and othérwise as the Directors of
Ushers may determine and to be issued to such persons at such times
and upon such terms with such final maturity dates as the Directors
of Ushers may determine, provided that at the time of such issue the

- Auditors of Lshexs shall have certified in writing to the trustees

for the time being of such Trust Deed certain matters: therein

‘specified.  The said Audit ors have so certified to the Present

Tr u'atees

- F. '.lhe ‘principal amount ‘of the Company's Debenture Stock
issued and outstanding is £153,780.

“G. Ushers has agreed with the Company to appear by counsel
on the hearing of the petition to sanction the Scheme and to under-
take to the Court to be bound thereby and to exccute and do and
procire to be executed and done all such documents, acts and things
as may be necessary or desirable to ke executed and done by it for
the puipose of giving effect to the Scheme.

THE SCHEME.

1. Ushers shall create Ushers’ New Debenture Stock not
exceeding £313,526 in nominal amount ranking fari passu in point of
sechrity with the Existing Second Debenture Stock to be constituted
and secured by means of a Trust Deed supplemental to the Existing
Second Debenture Stock Trust Deed containing or incorporating
provisions {0 the effect of the provisions set forth in the Appendix
to the Scheme snd such Trust Deed shall be in the form of the draft
already prepared and subscribed for parposes of identificition by
Slaughier and Mdy, Solicitors, with sucu additions and modifications
(if any) as may prior to the executi~n thereof be approved by the

Present Trustees and also by the Bowa of Ushers or by the Court.

&

TR A A &




)

3

2. (@) The Company shall procure the allotment of and Ushers
shall allot Ushers' ivew Debenture Stock to the holders of the
Company’s Debenture Stock appearing in the Register of Stock-
Yolders at the close of business on the Relevant Date in the proportion
of £105 in nominal amount of Ushers’ New Debenture Stock for
every £100 in nominal amount of the Company’s Debenture Stock

‘then held by such holders and proportionately for holdings which are

not £100 or an exact multiple of £100.

., (&) No holder of the Company’s Debenture Stock shall be
entitied to be allotted any fraction of £1 of Ushers’ New Debenture
Stock but iny fractional amount of Ushers’ New Debenture Stock
to which but for this provision such holder would have been entitled
to be allotted shall be settled in cash by Ushers at par.

3. (a) The Ushers’ New Debenture Stock to be allotted
pursuant to the Scheme shall carry interest as from and includmg
Ist April 1959 and the Company shall as part of the Scheme pay
interest (less income tax theron at the standard rate in force on
the date of payment) to the holders of the Company’s Debenture

- Stock at the rate and in the manner provided for in the Trust Deed

and Supplemental Trust Deeds constituting and securing the Com-
pany’s Debenture Stock for the period from the latest date to which
such interest shall have been paid down to and including 31st March
1959. Such interest (in so far as the same has not been previously
paid in the ordinary course) shall be paid within 28 days after the
Relevant Date to the persons who, at the close of business on the
Relevant Date, were the registered holders of the Company’s
Dehenture Stock or in accordance with their inc*ructions as the
case may be.

¢ (B) Each mandate in force at the Relevant Date relating
to the payment of interest on the Company’s Debenture Stock shall

“unless and until reveked be deemed to be a valid and effective mau-

date to Ushers in relation to interest to accrue on the corresponding
Ushers’ New Debenture Stock to be allotted pursuant to the Scheme.

4, The amounts of Ushers’ New Debenture Stock to be allotted
to the holders of the Company's Debenture Stock pursuant to the
Scheme and any amounts becoming payable in cash in respect of
fractions as aforesaid shall be accepted by such holders and shall
operate in full satisfaction and discharge of all principal monics,
premiums (if anyy and interest (other than interest not paid by
reason of non-presentation of interest warrants and interest provided
for by Clause 3 (@) of the Scheme) payable in respect of or secured by
their respective holdings of the Company’s Debenture Stock.

5. As from the Relevant Date :-—
(2) The Company’s Debenturs Stock shall confer upon the
holders thereof the following and no further or other
rights namely '—



4

(i) to have allotted and paid to them by Ushers the
amounts of Ushers’ New Debenture Stock and any Y
sums in cash payable in respect of {ractions provided
for by the Scheme'; and

(i) to be paid by the Company the interest on the
Company’s Debenture Stock provided for Dy
Clause 3 (@) of the Scheme. :

() The Company shall become indebted to Ushers in an
amount equal to-the aggregate nominal amount of the
Company’s Debenture Stock issued by the Company and .
outstanding at the Relevant Date.

@
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6. (a) Not later than 28 days after the Relevant Date the ‘ t‘ﬁ &
Company shall procure Ushers to,allot and Ushers shall allot Ushers’ .

New Ilebenture Stock in accordance with the provisions of Clause 2~

of the Scheme. . :

; () Forthwith upon such allotments being made Ushers
g " . shall send to the allottees notices informing them that the Scheme
: has become effective and that such allotments have been made and -
g '+ fixing a date (not being more than 21 days from the date on which’
‘such notices are posted) on or afterwhich and a place at which the
! , holders of the Company’'s Debenture Stock shall deliver up the,
b certificates for their respective holdings of the Company’s Debenture * -
i : . Stock in exchange for rencunceable allotment letters for the Ushers'
I New Debenture Stock and cheques for any cash payments to which
. they are respectively entitled under Clause 2 of the Scheme in respect
3} ' of the Company’s Debenture Stuck represented by such certificates.
e Such renounceable allotment letters shall be in such form as the
" Board of Ushers shall decide provided that the period of renounce--
1 Y ability shall not exceed a period of six weeks but in the event of the
s period of renounceability having expired af the time of delivery up -
. \ of any certificate as aforesaid such certificate shall be exchanged for
o ) a certificate for Ushers’ New Debenture Stock in place of a renounce- . Q) L)
able allotment letter, ’

(c) Notwithstanding anything hereinbefore in this Clause
contained the Board of Ushers may in their absolute discretion and
upon such terms as they may determine in any particular case send ’
the appropriate renounceable allotment letter or certificate (as the '
; case may be) and cheque for any such cash payment notwithstanding
| * that the holder of the Company’s Debenture Stock concerned shall
not have delivered up the appropriate certificate.

P LA e s Sl
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7. All notices, allotment letters and cash payments required to & D
be sent or paid Ly Ushers pursnant to the Scheme to the holders of
the Company’s Debenture Stock shall be sent and paid by Ushers
to such holders by sending notices and allotment letters and (in the
case of cash payments) cheques for the amounts payable through the

PR postin pre-paid envelopes addressed to such holders at their respective

e *  registered addresses as appearing in the Register of Holders of the

IURTRPYN
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‘:fmpany’s_ Debenture Stock at the close of business on the Relevant
Date (or, in the case of joint holders, to the address of the joint
!lo‘lder whose name stands first in the said Register in respect of such
jomt holding). All cheques for cash payments so made shall be made
Payable to the oider of the person to whom the payment s due or in
the casé of joint holders entitled to vwich payment to the order of the
first-named on the Register of Stockholders and payment of the
cheques shall be a discharge to Ushers and Ushers shall not be
responsible for any loss in transmission. '

8. Atany time after all allotments under Clause 2 of the Scheme
have been quly made the Trustees of the Trust Deed and Supplemental
Deeds securing the Company’s Debenture Stock shall at the request
and cost of Ushers or the Company and

() against payment to such Trustees of all costs charges and
expenses incurred by them and any remuneration due to
‘them as such Trustees and then remaining unpaid, and

(b) npon such Trustees being satisfied that Ushers or the
Company has paid to the Present Trustees a sum sufficient
to cover any inferest payable upon the Company’s
Debenture Stock. or any part thereof and not paid by

. reason of non-presentation of interest warrants

execute and do all assurances, releases, documents. and things

- reasonably required for releasing and discharging ail mortgages and

charges securing the Company’s Debenture Stock. Al sums paid to
the Present Trustees pursuant-to Paragraph (0) of this Clause shall be
held by the Présent Trustees on trust for the persons respectively
entitled thereto. The Present Trustees shall be entitled to deposit all
or any such sums with a Bank and they shall not be responsible for the
sdfe custody of any of such sums so deposited or for interest thereon

- except such interest (if any) as the same may earn whilst on deposit

less any“expenses incurred in connection therewith by the Present

. Tristees.

9. * The Scheme shall become effective as soon as an office copy
of the Order of the Court sanctioning the Scheme under Section 206
of the Companies Act, 1948 shall have been delivered to the Registrar
of Com\?anies for registration.

10. Unless the Schreme shall have become effective on or before
30th June 1959 or such later date (if any) as the Court may allow

. the same shall never berome effective,

1. The Company may consent on behalf of all concerned to
any modification of or any addition to the Scheme or to any condition
which the Court may think fit to approve or impose.

Daten 20th February 1959.
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_ APPENDIX
Particulars of Ushers’ New Debenture Stock.
4} per cent, Second Debenture Stock 1982/87

Ushers’ New Debenture Stock {in this Appendix referred fo as " qm New htock_ ‘)_ will be
constituted and secured by a Trust Deed in favour of Sun Insurance Office Limited as lmsteﬁ.‘;,
which will be sepplemental to the Trust Deed dated 28th October, 1957 (“ the Principal Deed "),
securing Ushers existing 6 per cent. Second Debenture Stock 1977/82 {the Tixisting Sesond

“Debenture Stock ). “The expression ** the Stock ” when used below means and includes the Existing

Second Debenture Stock and the New Stock and any ot)er Reserved Stock which may be issued in
the future nnder the provisions referred to fu (1) below, ‘The Supplemental Trust Deed will contain
provisions or will incorporate provisions contained in the Principal Deed to the following efiect i-—

(A) Sucuxity. The New Stock will xank pari passw in point of security with the Existing
Second Debenture Stock which is secured by a second floating charge on the undertaking,
property and assets of Ushers both present and future including uncalled capital. This charge
ranks next after the fixed and floating charges securing the existing First Morigege Debenture
Stock of Ushers. ‘

(B) IntEREST, Intercst on the New Stock will (except for the first payment, be payable
half-yearly on 315t December and 30th June. The first payment, which will be in respect of the
period from 1st April, 1959, to 31st December, 1959, will be made on 31st December, 1959, and
will amount to £3 7s. 6d. (less income tax) per £100 of New Stock. )

(6) RenemprioN, REPAVMENT AND PurcHask, Commencing in the year 1969 and
in each subsequent year so long as any of the New Stock remains outstanding, Ushers will set
aside a non-cumulative sinking fund of 3 per cent. per annum of the uriginal nominal amount
of the New Stock; which shall be applied not later than 31st December in each ycar towards
redemption of the New Stock by drawings at par. , This sinking {und will redeem at least 54 per
cent. of the New Stock by 31st December, 1686, Ushers will hiave the right to satisfy its sinking
fund obligation [or any year in whole or in part:;by tendering to the Trustees any New Stock
previously purchased by it and cancelled and any New Stock so tendered will be aceepted for the

. purpose by the Trustees at par or at the actual inclusive cost o purchase, whichever is the less.

.+ If Ushers shall issue any Reserved Stock (as defined below) in identical form with the

New Stogk, the sinking fund will be appropriately increased as provided in the Trust Deed.

Power will be reserved to Ushers to redeem on not less than three months’ notice the
whole or any part (to he sclected by drawings) of the New Stock on o1 at any time after
81st Decemnber, 1982, at par plus accrued interest,  Any New Stock outstanding on 31st December,
1987, will be repaid at par, together with accrued interest.

Ushers will have power to purchase any of the New Stock (i} in the market at ary price,
or (if} by tender or by private treaty at any price not exceeding par exclusive of accrued intercst
and expenses. Any New Stock so purchased and any New Stock redeemed (unless issued as
collateral) will bo cancelled. Provided always that for the purpose only of rederoption of the
New Stock by the sinking fund, any New Stock so purchased shall, unless and umil the same is
tendered to the Trustees in satisfaction of Ushers’ sinking {fund obligation as aforesaid, be deemed
notwithstanding such cancellation to remain ocutstanding and registered in the name of Ushers.

(0} Furrser Issues.  Power will be reserved to Ushers at any time and {rom time to
time to create and issue further debenture stock (herein called ** Reserved Stock ") ranking puri
passy in point of security with the Existing Second Debenture Stock and the New Stock and

. carrying such rights as to interest, premium, redemption and otherwise and to be issued to such
persons at such times and upon such terms and with such final maturity dates as the Directors
may determine, including the issue thereof to Ushers’ bankers and others by way of security for
advances or accommeodation made or granted by them to Ushers, provided that no Reserved
Stock shall be iszued unless Ushers” Auclitors shall first have certified in writing -

(1} that the aggregate principal amount of the Stock (exciuding any Stock to .~ reJecmed out
cf the proceeds of such issue} outstanding imme diately after sncly issue and of ke Priority
Poirowings (as defined below} will not together, exceed a su-1 equal to tio - ragaz of
{t) the amount paid up or credited as paid up on the sl » vagitz} of U hers wd 1) the
amount standing to the credit of the cwpsolidaic~ capital and xivenue reserves (ncluding
share premium account and the balance o* thy e idaied rv it and loss account) all o
shown in the latest published consolidutv:. Bal.. © L2¢t 0. Jshers and its subsidiarics
but adjusted as necessary in1espect, of any variagon « che pa’s!un share capital of Ushers
and in the share premium aceouny eince the d.ee st s Salance Sheet ans excluding
(@) any sums set aside for taxe % <, (i amounts attribuiy Ll te ~:tside sharehoklers, and
(¢) any share capital or reserves ' i ma Lot any writ « v Ao S UL September, 1958
of the book value of any of thie assuw 2 esrsorany e iy @}
that the annual average of the cone vadneed jrufits ¢! Ushew Ve subsiciutien (in so
far as they are attributal'c to Thiwn jer the Francial periocs f.o v oo, audited asc unis
have been made up last precc Log <+ dote ol the proposed fu, cher s w03 Sl cover
not less than 36 months nor m ~. ="~ 48 manths 15 av least equal {: four * b the cross
amount ¢i one year's internst v v: o total primapai amennt of the Stoel s xeloding any
Stock to be redeemed out ¢ e 3 nceeds of sueh wssued < ten L et b c;:-.wtandin}z;
immediately after such issue and of any £anrdy Sorrowings el aorde Ll » be out-
stauding, such profits to be culeulated Lilore charging {u} inturest on *lie &+ ek and on any
Priority Borrowings and {(§} taxution, but after charging deprecintion clacged in such
accounts,

e el ‘~ B
P LN The expression " Priority Borrowings ™ means the aggregate principal amount forihe

time being outstanding of (¢) any moncys owing by Ushers and secured by charges ranking in
prionity to or pari passu with the charge sccuring the Stock and (b)) any raoneys borrowed by
a subsidiary of Ushers the repayment of which is secured by a charge en any part of its under-
taking property or assets other than o charge in favour of Ushers or any other subsidiary.
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;i RUSTRICTIONS,  Withe ¢ pri i
) B N3, mi the prior sanction of an Extraorli ol
holders of the Stack, Usherg shall not (:‘n}er :rlia3 HEE oo Entraortinary Reolution of the

@} “:‘r;:}:\t et‘l) th{".“-“t(‘ht mentioued above and except for the purpose of securing moneys
o St‘o(fkm:r el'llltlcm']t?]cfl to 1_)&{1})[)110(1 withiu four mon.hs after the raising thereof 35 repaying
or any of its i)m ;or%‘ m‘f‘f&:i}g(‘_ or charge, whether fixed or floating. on its “undertaling
i prinrity perty ox as:s’a_ts, present and future (including nncelled capital) ranking
" 1[ .. Y to or pari p.msu with the floating charge securing the Stock ;
) “’T.’;’S‘l"’ ‘“; aiy part of its interest inany share or loan capital {other than vrdinary share
capital) of any subsidiary or i any debt or obligation due or owing or mortgage or charge
- given by any -‘:-lich.sgbs:dmry except as part of an operation whereby such subsidiary
. ceases to be a subsidiary ; 7 v
(¢} redeem any part of its share capital except out of the proceeds of a fresh issue of shares
made for such purpose ;
(@) permit any sulsidiary :--

(i) :to borrow Or Taise any money exeept from Ushers or another subsidiary . by the

_ issucof (.)uhpary S.hares or by taking money on deposit from employees and customers;

(i) to create ar pennit to subsist any morlgage or charge except in favour of Ushers or
twnother subsidiary ; )

(i) to issue any shares (other than Ordinary Shares) otherwise than to Ushers or to
anoiher subsidiary ;

(iv) to give any guavantce for the repayment of money borrowed by any person (other
than Ushers or zmothr_er subsidiary) or any interest or nremium thercon or for the
f;ﬂ,payment of the nominal amount of any share capital or any dividends or premium

hereot ; '

(v) to dispose of any part of its interest in any share or loan capital other than ordinary
share capital of ancther subsidiary or in any dcbt or obligation due or owing or in
any morfgage or charge given by another subsidiary except as part of an operation
whereby " such subsidiary ceases to be a subsidiary.

Notwithstanding the foregoing restrintions i—- §

(¢) Ushers may permit to subsist any mortgage or charge to which any property or assets
acquired by it after 27th June, 1957, shall at the time of such acquisition be subject, and
may create by way of substitution any ollier mortgage or charge on such property to
secure an cquivalent or less amount ; _

() Ushers may permit to subsist any mortgage or charge existing on 27th June, 1957, of a
subsidiary (or in the case of a company thercafter becoming a subsidiary any mortgage
er charge existing at the time it becomes a subsidiary), on any patt of its undertaking,
property or assets, including uncalled capital or any mortgage or charge to which any
property or assets acquired by it alter 27th June, 1957, shall at the time of such acquisition
be subject, and mwy permit the creation by way of substitution of any other mortgage or
charge on such property to secure an equivalent or a less amount ;

{¢) Ushers and any subsidiary may create any mortgage or cliarge on specific assets by way
of additional or substituted security for any of the Priority Borrowings which is autherised
by any dpcuments securing such Priority Borrowings ;

() Ushers and any subsidiary may transfer or assign #n/er sc any sharc or loan capital of or the
henefit of any debt or cbligation duc or any morlgage or charge given by any subsidiary;

(¢) Ushers may create specific mortgages or charges on Irechold or leaschold properties ranking
in priority to the floating charge securing the _Stock and any subsidiary may raise or

+  borrow money from any source and create specific mortgages or charges on its freehgld
or leasehold properties for the purpose of securing moneys so raised or borrowed to provide
sums rerjuired on capital account for the following purposes, more particularly set out
in the Principal Deed, namely :— )

(i) the acquisition of such freehold and leasehold properties {other than inter-group
acquisitions) up to two-thirds of the cost thereof ;

(ii) the acquisition or redemption of specific mortgagcs ov charges on frechold or leaschold
properties of Ushers or any subsidiary or any debentures or debenture stock secured
by any charge, whether fixed or floating, on any part of the undertaking or assets of
Ushers or any subsidiary up to the total amount thereby secured ;

(iii) the reimbursement ol moneys spent after 27th June, 1957, by Ushers or any subsidiary
for cither of such purposes up te the limits above ;pecified or for the erection of new
buildings or reconstruction or reinstacement of any of the properties of Ushers or
any subsidiary or the obtaining of Justices' licences in relation thereto up to two-
thirds of the amount expended.

(r) MopiricaTion or Ricurs. Any modification or compromise or any arrangement
in respect of the rights of the holders of the Stock against Ushers or any modification of the
condivions to which the Stock is subject or of the orovisions of the Trust Deeds constituting the
Stock may Dbe sanctionet by an Extraordinary Resolution passed at a meeting of the holders
of the Stock. The Principal Deed provides for separate niectings of holders of different classes
of Stoclk in certain circumstances.

(¢) ‘TransrErs., The New Stock will be registered and transferable in amounts and
multiples of £1.

() Rerer oF TrusteErs. The Principal Deed contains provisions for the indemnifica-

tion of (he Trustees and for their relief from responsibility in a form approved by the Coqugi]_: -
,"r.n L w

of The Stock Yoxchanre, London,
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ARNOLD & HANCOCK LIMITED

Passed 22nd October 1962

- AT an EXTRAORDIMARY GENE/RAL MEETING of the aliove-named
Company duly convened and held at Parade House, Trowbridge, Wiltshire
on the 22nd October 1962, the following Resclution was duty 'passed as

a Special Resolution :-

SPECIAL RESOLUTION

That the regulations contained in the document submitted
to this meeting and for the purpose of identificabion subsgeribed

LS008 o e e

0l by the Chairman hereof, be approved and adopted as the Articles
?“ e of Association of the Company in substitution for and to the
%{, ’ exclusion of all the exigting Articles thereof.
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The Companies Act, 1948

COMPANTY LIMITED BY SHARES

NEW
Srticles of gsoriation

: oF

ARNOLD & HANCOCK LIMITED

(Adopted by Spesial Resolution passed on the 22nd October, 1962)

APPLICATION OF TABLE A
1. Subject as hereinafter provided 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.
2. Regulations 24 and 53 of Part I and regulation 1 of Part LI

_of Table A shall not apply.

SHARIT CAPITAL AND VARIATION OF RIGHTS,
3. The share capital of the Company at the date of the adoption

of these presents is £322,000L.&ivided into 238070 Ordinary Shares of <%

£1 each and 83,030 5 per cent. Cumulative Preference Shares of £1
each,

4, Subject to any direction to the contrary that may be given
by the Company in General Meeting all the shares of the Company
for the time being unissued shall be at the disposal of the Directors
who may offer, allot, grant options over or otherwise dispose of them
to sueh persons, at such times and for such consideration and wupon
such terms and condifions as the Directors may determine, but so
that no shares shall be issued at a discount except in accordance
with section 57 of the Aet.

5. Ii any such separatc General Meeting as is referred to in
regulation 4 of Part T of Table A shall be adjourned by reason of
there being no quornm present and if at the adjourned meeting a
quorum shall not be present within half an hour from the time
appointed for such adjourned meeling the holders of shares of the
class preseat shall be a yuerun,
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PROCEEDINGS AT GENERAL MBETINGS.

6. Subject to the provisions of the Act, & resolution in writing
signed by all the members of the Company entitled to attend and vote
at Gencral Meetings or their duly appointed attorneys shall be as
valil and effectual as if it had been passed at a meeting of the
members duly convened and held. Any such resolution may consist
of several docmments in the like form each signed by one or more
of the members or their attorneys, and signature in the case of a
corporate body which is a member shail be sufficient if made by a
divector thereof or its duly appointed attorney. Regulation 5 of
Paxrt I of Table A shall not apply.

DIRECTORS.

7. .Unlesé end until otherwise determined by the Company in
General Meeting the number of Direetors shall not be less than two.
Regulation 75 of Part I of Table A shall not apply.

8. The Dircetors shall be enfitled to such remuneration (if any)
as ghall from time to time be determined by the Company in General
Meeting. Such remuneration shall be deemed to accrue from day
to day. The Directors (including alternate Directors) shall also be
entitled to be paid their reasonable travelling, hotel and inecidental
expenses of attending ard returning from meetings of the Directors
or committees of the Directors or Gemeral Meetings or otherwise
inewrred while engaged on the business of the Company. Regulation 76
of Part T of Table A shall not apply.

9. A Director or alternate Director need not bo g member of
the Company, but nevertheless shall be entitled %o attend and speak
at any General Weeting of the Company. Regulation 77 of Part I
of Tabk: A. shall not apply and regulation 88 of Part I of Table A.
shall be modified accordingly.

10. Any Dircetor who by request performs special services or
goes or resides abroad for any purpose of the Company may receivo
such extra remuneration by way of salary, commission, percentage
of profits or otherwise as the Directors may determine.

BORROWING POWHRS.

11. The Dircetors may exercise all tho powers of the Company
to borrow meoney, and to mortgage or charge its un dertaking, property
and uncallcd capital, or any part thereof, and to issue debentures,
debenture stock and other sccurities whether outright or as security
for any debt, liability or obligation of the Company or of any third
party. Regulation 79 of Part I of Table A shall not apply.

&
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POWHRS AND DUTIES OF DIRICTORS.

12. A Director who is in any way whethor dirveetly or indircetly
interested in a contiract or proposed contract with the Company shall
declare the nature of his interest at a mecting of the Divectors in
accordance with section 199 of the Act, Subject to such disclosure as
aforesaid, a Director may vote in respect of any contract or arrange-
ment in which he is interested, and it he do g0 vote his vote shall be
coanted and he may be countod in ascertaining whether a quorum is
present at any meeting at which any such contract or proposed contract
shall come béfore the Directors for consideration. Paragraphs (2) and
(4) of regulation 84 of Paxt; I of Table A shall not apply.

13. Tach Director shall have the power to nominate (1) any
other Director, or (2) any person approved for that purpose by the
other Directors, to act as alternate Director, during his absence, and
ab his discretion to remove such alternate Dircctor, and on such
appointment being made the alternate Divector shall exceph as regards
remuneration and the power to appoint an awernate, be subjeet in all
respects to the terms and conditions existing with reference to the
other Dircctors of the Company, and each alternate Director, while so
acting, shall exercise and discharge all the functions, powers and duties
of the Director whom he represents. Any Director acting as alternate
shall have an addilional vofie for each Dirvector for whom he acts as

- alternate. An alternate Director shall ipso facio cease to be an

alternate Director if his appointior eease for any reason o be a Director.
All appointments and removals of altornate Directors shall be offeeted
by instrument in writing delivered at the registered office of the
Company and signed by the appointor.

14. 'The Directiors may pay or agree to pay gratuitics or pensions
or other retirement, superannuation, death or disability benefits or
allowances to or to any person in regpeet of any Divector or former
Director who may hold or may have held any exceutive office or
employment under the Company or any subsidiary company of the
Company or its holding company (if any) and for the purpose of
providing any such gratuities, pensions or other benefits or allowances
may contribute to any schene or fund and may make payments
towards insurances or trusts in respect of such persons. Regulation &7
of Part I of Table A shall not apply.

DISQUALIFICATION OF DIRECTORS.

15. No Director shall be requived fio retire or vacate his office
or he ineligible for reappointiment as a Director nor shall any person
0473
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be ineligible for appointment as a Director by reason of his having
attained any particular age. Regulation 88 of Part I of Tale A
shall be modified accordingly.

ROTATION OF DIRRECTORS.

16. A Director shall not be subject to retivement by rotation.
Regulations 89 to 93 (inclusive) of Part I of Table A shall not apply
and regulations 04 and 97 of Part I of Table A shall be modified
accordingly.

PROCEEDINGS O DIRECTORS.

17.  The Directors may delegate any of their powers to com-
mititees, whether consisting of a member or members of their body
or not, as they think fit. Any committee so formed shall in the
oxercise of the powers so delegated, conform to any regulations that
may be imposed on it by the Dirvectors. Regulation 102 of Part T
of able A shall not apply.

EXEOUTIVE DIREUTORS.

18. The Directiors may from time to time appoint one or more
of their body to an executive office (including but not limited to that
of Managing Directior, Joint Managing Director or Assistant Managing
Director) for such period and on such terms as they shall thinlk fit and,
subject to the terms of any agreement entered into in any particular
case, may revoke such appointment, The appointment of a Director
80 appointed shall, subject as aforesaid, be automatically determined
ipso facto if he cease from any cause to be » Director. Any Director
80 appointed shall reeeive such remuneration (whether by way of
salary, commission or participation in profits, or otherwise) as the
Directors may determine, and either in addition to or in lien of his
remuneration (if any) as a Director. The Directors may entrust to
and confer upon any Director so appointed any of the powers
exercisable by them upon such terms and conditions and with such
restrictions as they may think fit, either collaterally with or to the
exclusion of their own powers and may fiom 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. Regulations 107
to 109 (inclusive) of Part I of Table A shall not apply.

19. The Directors may from time to time appoint any person
to be an Annual Director of the Company and may define his powers
and duties and may fix and determine his remuneration and any
person so appointed shall hold office until the 30th day of June next
following the date of his appointment and shall then be eligible for

&
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reappointment and shall not whilst holding such office be entitled to
vote at a meeting of the Directiors on any resolution appointing any
person to be & Director or Annual Director. Subject as aforesaid and
subject to any restriction with regard to his powoers and duties which
the Directors may impose, the person so appointed ghall ho deemed to
. be a Divector for the purposes hereof,
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ARNOLD AND HANCOCK LIMITED
smrmranee — SRR R 2
(Passed 20th . ,NOVEMBER, 1965) ! , '
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\iﬁ At an Extraordinary General Meeting of the above-named .
Company duly convenad and held at Watney touse, Palace -Strest,
London, 8.W. ] dh the 29th, day of November, 1965, the
, ‘#K, ~ following Resolutions were passed as Specisl Resolutions
N RESOLUTIONS
e !
F Io That each of the 83,030 Cumulative Proference Shares of
,ft ; *£1 eaocn in the capital of the Company (all of which have been
[ + ; L ,l; . .
S o T issued and are fully paid up) be converted into an Ordinary
f%ﬁﬁ%«“h Share of £1 ranking parl passu in sll respscts with the '

i 288,970 Ordinary Shares of £1 oach in the capital of the
' Company (of which 236,736 have boen issued and ere fully paid

S ap)

v

f & 2, That the Articles of Assoolation contained in the prinﬁedi"'
é? document submitted to the Meeting and for the purﬁose of |

;,' jdentification subscribed by the Chairman thereof be and the

Lfﬂ same are hereby adopted és the Articles of Association of the

sompany in substitution for and vo-the exclusion of the

o existing Articles of Association. "
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L | APPLICATION OF TABLE *“A”. . x

1. The Regulations contained in Table “A” in the First -

but subject as hereinafter provided the regulations contained in
Parts I and II of Table * A * in the First Schedule to the Companies

W,

“. . 2. Regulations 24 and 53 of Pdrb I and regulation 1 of Part II
-of Table A shall not apply. . S t .

v

"4l . SHARE CAPITAL AND VARIATION OF RIGHTS. " . ..

3., The share capital of the Company at the date of
adoption of these presents 18 £322,000 divided into
322,000 Ordinary Sharcs of £1 each.

: 4, Subject to any direction to the contrary that may be given
. .by-the Company in General Meeting all the shaves of the Company
£for the time being unissued shall be at the disposal of the Directors
who may. offer, allot, grant options over or otherwisé dispose of them -
to such persons; ab such times and for such consideration -and upon
. such terms and conditions ag the Direotors. may “deterrmine, but so
- that -no shares shall bo issued at & discount .excepb"in a.ccqrdsmcé
withi section 57 of the.Ack. Tooaenn T :
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i Schedule o the Companies Act, 1862 shall not apply to the Company - ' " i
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Act, 1948 (hereinafter cailed ‘Table “A” ") shall apply to the . e
Company. - . R
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5.‘ If any such separate Gemerad Mectinig as is veferred to in
regulation 4 of Part I of Table A shall be adjourncd by reason of

“there being no quorum present and, it at” the adjowned meeting 2
. quorum shall, not be presont within half an . lour from the bime

appointed for such\adjourned meeting the holders of shares of the

classipres{gn{; shall be & quorum.

PROCEEDINGS AT GENBRAL MERTINGS,

- 6. Subject to the provisions of the Aet, a resolution in writing
signed by all the members of the Company entitled to attend and vote

- at 'Geilera,l Meetings or their duly appointed attorneys shall be as
- valid and effectual as if it had beon passed at a mecting of the

members duly convened and held. Any snch resolution may consist

- of several documents in tho like form cach signed by one or more
.~ of the members or their atforneys, and signature in the case of a

corporate body which is a member shall be sufficient if made by &

.. director thereof or its duly appointed attorney, . Regulation 5 of
. Part II'of Table- A shall not apply.

DIRECTORS.

7. Unless and until otherwise defermined by the Company in
General Meeting the number of Directors shall not be'less than two.

.. Regulation 75 of Part I of Table A shall not apply.’

8. The Directors shall be entitled to such remuneration (if any)
as shall from time to time be determined by the Company in Genoral
Meeting. Such remuneration shall be deemed to acerue from day

~t0 day. The Direetors (including alternate Dircetors) shall also be

entitled to be paid their reasonable travelling, hotel and incidental .

expenses of attending ard returning {rom meetings of the Diroctors
or committees of the Direcliors or General deebtings or otherwise
incurred while engaged on the business of fhe Company. Regulation 76

‘of Paxrt I of Table A shall not apply.

9. A Direcetor or alternate Director need not be o member of
the Company, but nevertheless shall be entitled to aftend and speak

ab.any General Meeting of the Company. Regulation 77 of Part I,

of Table A shall not apply and regulation 88 of Part I of Table A
shall be modified accordingly.

.10.  Any Director who by request porforms special services or .
goes or resides abroad for any purpose of the Company may receive

such extra remuncration by way of salary, commission, percentage
of profits or othérwise as the Directors may determine.

[
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BORROWING POWERS. |

11, The Dircctors may exercise all tho powers of the Company

t0 borrow money, and to mortgage or eharge its undertaking, property

and uncalled capital, or any part thereof, and to issue debentures,

debenture stock and other securities whether oufright or as secarity
for-any debt, liability or obligation of the Company or of any third

pah't.y. Rogulation 79 of Part I of Table A'shall not apply.

-

POWERS AND DUTIES OR DIRBCTORS.

12. A Direetor who is in any way whethoer divectly or indircctly

“interested in a contract or proposed contract with the Company shall
declare the nature of his interest nt a meeting of the Directors in

accordance with seetion 199 of tho Act.

Subject to such disclorure as

aforesaid, a Director may vote in respect of any contract oy arrange-
ment in which he is interested, and if he do so vote his yote shall be
counted and he may be counted in'ascerfaining whether 2 quorum is
present at any moeting at which any such contract or proposed contract
shall come before the Directors for consideration, Paragraphs (2) and

(4) of regulation 84 of Part I of Table A shall not apply.

' 13. Bach Director shall have the nower to nominate (1) an
_other Director, or (2) any porson approved for thad purpose by the
other Directors, to act as alternate Director, during his abseuce, and
Cat his diseretion to remove such altcrnate Director, and on snch
appointment beibg made the alternate Director shall, except as regards
remuneration and the power to appoint an alternate, be subject in all
i'espects to the terms and conditions existing with reference to the
other Directors of the Company, and cach alternate Diveetor, while so

acting, shall exercise and discharge all the functions, powers and duties
Any Director acting as alternate

of the Director whom he represents,
shall have an additional vote tor cach Director for whom he aets as
alfernatie,  An alternade Divector” shall dpuo faeto ccase to be an
altiernate Director if his appointor ¢ease forany reason to be a Director.
All appointments and removals of alternate Directors shall be effected
by .instrument in writing delivered at the registered office of the

Company and signed by the appointor.

+ 14, 'The Directors may pay cr agree to pay p;mi;uities' or pensions
or other retirement, superannuation, death or disability benefits or
allowances to or to any person in respect of any Director or former
Director who may hold or may have held any cxecutive office or
employment under the Company or any subsidiary company of the
Company or its holding company (if any) and for the purpose of
' : 81162 . ' u
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+ Providing any sueh gratuities, pensions op obher benefits or allowances -

may non.tributq to any schema or fund and may make payments
towards insurances oy brusts in vespoot of such persons. Regulation 87
of Part I'of Tablo A shall not apply. ‘

g

DISQUALIPIOATION OF. DIRECTORS,

15. No Director shall pe required to rotire or vacate his office
or be ineligible for reappointment as o Director nor shall any peorson
be ineligi‘ble for appointient as » Divector by reason af his having
attained any particulay age.  Regnlation 88 of Part I of Table A

‘shall be modifieq accordingly,

ROLATION OF DIRECTORS.

16. A Director shall not ‘be subject to retirement by rotation.
Regulations 89 to 93 (Inclnsive) of Part I of Table A shall not apply
and regulations 94 and 97 of Part I of Table A shall be modified
accordingly.

PROOEEDINGS OF 'DIRROTOKS.

17. The Directors may delegate any of their POWers to .om.
mitbees, whether consisting of a member or members of theiv hody

- Or noty, as they think -fit, Any committee so formed shail, in the

exercise of the powers so delegated, conform to any regulations thai
may be imposed on it by the Direcctors. Regulation 102 of Pars I
of Table A shall not apply.

EXECUTIVE DIREOTORS,
18. The Directors may from time to time appoint one or more

© of their body to an executive cffice (ineluding but not limited to that

of Managing Director, Joint Managing Director or Assistant Managing
Director) for such period and on such terms as they shall think A and,
subject to the terms of any agreement entered into iu any particular
casc, may revolke such appointment. The apprintment of o Direcior

so appointed shall, subject as atoresaid, be automatically determined
" ipso faclo if he cease from wy cause to be a Director. Any Director

so appointed shall receive such rerauneration (whether by way of
salary, commission or participation in profits, or otherwise) as the

Directors may determine, and either in addition to or in lieu of his
remuneration (if any) as a Director. The Direotors may entrust to

and confer upon any Director so appointed any of the powers
exercisable by them upon such terms and conditions and with such

‘restrictions as they may think fit, eoither collaferally with or to the

exclusion of their own powers and may from time to time (subject to



" - "
+ . N .
4
h - .I

the terms of any agreement entered into in any particulax case) revoke,
L withdras, alter or vary all or any of such powers. Regulations 107

@?ﬁ"%" 109 {inclusive) of Part X of Table A shall not apply.

-+ 19. The Directors may from time to time- appoint any person.
- t0 be an Annual Directior of the Company and may define his powers
Cand duties and may fix and determine "his remuneration and any
. person so appointed shall hold office unti] the 30th day of June next -
" following the date of his appointment and shall then be eligible for
. reappointment and shall not whilst holding such offics be entitled to
- vote at & meoting of the Directors on any resolution appointing any
wperson to be a Director or Annual Director, Subject us aforesaid and

" Wsubject to any restrietion with regard to his powers and duties which

g'théﬂpirectors may impose, the peison so'appointed shall be deemed to '
¥be & Directox for the purposes hereof. - // ,
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No. 55656 /Dagz,.

TE COMPARTIS ACTES 1048 10 1059

CONEANY LAMITED BY SHARES.

 BPRCIAT, RESOLUTTON

e of -

ARNOLD & HANCOCK LIMITED -

~

R ey s ate b i

PABBED 15th DECEMBER  1972.

AT an EXTRAORDINARY GENERAL MEETING of the above-

named Company, duly convened, and held at Watney )

- House, Palace Sﬁree%, London, 8.W.1l. on the 1Fth

‘contained in the printed document submitted to ‘the.
. 4 .

day of December . 19725,the following RESQLUTION

was passed as a SPECTAL/RESOLUTION:-
. /

1. That the Anticles of Associstion 3,

- omeeting and for the purpose of identification

subscribed by the Chairman thereof be and the same

are herebyladopted ags The Articles of Association

‘of the Company in substitution for and to the

exclusion of the exisbting Articlpé of Agsociation.

CHATIRMAN.
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COMPANY LINITED BY SIHARES

ARTICLIES OF ASSOCIATION

: .. of

ARNOLD & HANCOCK LIMITED.

1. The regulations contained in Part IN of Table A in the First Schedule
-to the Companies Act, 1948 as amended by Part IIl of the Eighth Schedule to
the Companies Act 1967 (hereinafler called 'Table Ay shall apply {o {his
Company save in so far as they ave varied or excluded by or are inconsistent
with these regulations,

- 2. Regulations 24, §3, 77, 89 to 97 (inclusive) and 106 in Part I of
Table A and Regulation 5 in Part IT of Table A shall not apply to the Company.

3, A regolution in writing ¢igned by all ihe Members for the tHine being
entitled Lo vote shall be as effeetive for all purposestas an Ondinary Resolntion
duly passed at a General Meeting of the Company duly convened and held, and
may consiet of several documents in the lke form each signed by one or more
Members. ' :

4, Unless and until otherwise determined by the Company in general.
meeting the Directors shall nol be less than two 1n number,

8. A Member or Members holding a majority in nominal value of the
issued shave capital for the time being in the Company shall have power
from {ime to time and at any time (o uppoint any person or persons as a
Director or Directors, either as an add:tion to the exisling Directors or
to {ill any vacancy, and to remove [rom office any Director howsoever
appointed, Any such appointment or removal shall be effecled by an
Instrument in writing signed by the Member or Members making the same,
or in thic case of a Member bemg a company signed by one of its dircctors
on ils behall, and shall take effert upon lodgment at the registered office
of the Company.

6. The Dircctors shall have power at any time. and from {ime to
time, Lo appornt any person or parsons to he a Mrecior or Dircetors,
either (. 1ll @ easuval vacancy or as an addition to the cexsting Directors,

7. The Compiny may at any {ime and from {ime to time by Ordinary
Resolulion appoint any person or persons to be a Director or Directors,
either to full a cusual vacancy or as an addiion to the exssting Diveclors
and, without prejudice (o the provisions of the Aef, may at any time remove
a Director from oflice, provided ihai any such removal shall be without
prejuchee to any claim such Divector may have for breach of any coriract
of service between lnm and the Company,

i
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8, No person she 111 hae disquabhilicd [rom heing or Lecoming a Dirvecior by
reason of his atirining ov having altained the age of 70 or any other age.

9. The proviso (o Regulaizon 79 in Parl I of Table A shall not apply lo
ih'e Company,

10. Xach Dircctor shall have the power from time o t:me {o appoint with
the approval of the Board of Divectors (such approval not o he unrcusonably
withheld) any person to.aet as alternate Divector in his place at all meefings,
in all proccedings in which, and on all occasions when he shall not hims=elf act,

and on such appointment being made the alternate Diveclor shall except as to
remuneration be subject {n all respects io the lerms and conditions existing
with reference to the other Directors of the Company. An alfernate Dircotor
shall be an olficer of the Company and shall alone be responsible for his own
acts and defaults and he shall not he deemed {0 be an agual of {he Director
appointing him and the Dixector so appointing shall not be responsible for the
acts and defanlts of an alternate Director so appointed. An alternate Dircetor
shall jpso facto vacate office if and when the Djvector so nominating him
vacates office as a Direclor or removes the nomjnee from office. Every such
nomination and removal under this clause shall be effected in wrilingunder the
hand of the Director making the same and shall take effeet on delivery fo the
registered office of the Company. The remuneration of an allernale Director
shall be payable out of the remuneration payable to the Dircetor appointing
him, and shall consist of such pari {if any) of the last-meniioned rermuneriton

as shall be agreed between the a,lte; nate Direclor and the Director appointing
lum. ‘

11, A Director ard altérnate Director shall not require 2 share qualification

‘but nevertheless shall be entilled to attend and speak at any General Meeting of

the Company, and at any separate meeting of the holders of any class of shares
in the Company,

12, The words "and every Direclor preseul at any mn,étinw of Mractors .
or commiltee of Direelors shall sign his name in a book te he kept for that
purpose' ai the end of Regulation 86 in Pari I of Table A shall not apply Lo
the Company, . -

13, A Dirveclor (including an alternatc Director) who has duly declared his
interest therein may vote as a Director in regard fo any coniract or arrange-
ment in which he is interested or upon any maiier avising thereout, and if he
shall so vote his vote shall be counted, and he shall be counted in the quorum '
when any such confract or arrangement is under consideration, and paragraphs
(2) and (4) of Regulation 84 in Part I of Table A shall not apply to the Company.

14, A resolution in writing signed by all the Directors (cther than a
Director for the time being absent from the United Kingdom and not represent-
ed by an aliernate Director) shall he as elfective for all purposes as a
resolution passed al a meeiing of the Directors duly convened and held, and
may consisl of several documents in thelike form, each signed by onc ov
more of the Dirveclors, hut so thal the expression "Dirvector' in this Article
shall not ‘nclude an aliernate Director untess he has been appointed by o
Director whe is for the time being absent [rom the Unitgd Kingdom,

L3
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Ceviiiitate of Change of Dane

I HEREBY CERTIFY that “S, W. ArnorLp & Sows, LIM;TEIS,”
haviﬁg with the sanction of a Special Resolution of the said Company,
and with the approval of the Board of Trade, changed its name,

called “ ArNOLD AND HaNcock, L1uiTeED,” and I have entered such

new name on the Register accordingly.

Given under my hand at London, this Sscond day of May, One

thousand nine hundred and twenty-seven,

C. C. GALLAGHER,

Registrar of Joint Stoch Congpanies,

is now .
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' THE COMPANIE:S ACT, 1948
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Extraotdinary Isesolution
oF
separate General Meeting of the Ordinary Sharcholders

IN

ARNOLD & HANCOCK, LIMITED

At a Sceparate GeNERaL MizTinG of the Ordinary Shareholders
in’Arneld & Hancock, Limited held at The Brewery, Rowbarton, Taunton,

Somerset, on the 285th day of August, 1953, the following Resolution was

passed as an EXTRAORDINARY REsoruTioN of such Sharcholders —

i,

t

RESOLUTION

“That pursuant to pamgraph‘ (d) of Article 5 of the
Co1i1pany’s Articles of Association the sanction of the Ordinary
Sharcholders is hereby given to the creation by the Company
of 119,000 Ordinary Shares of £1 cach and the jssue by the
Company of 118,368 Ordinary Shares of £1 cach in accordance
with the Resolutions set out in the Notice convening the Extra-

" ordinary General Meeting of the Company which is to be held

r

immediately after the conclusion of this Mceting,

W. G. FISHER,

Secrelar,
-

PET ¥ LY [
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ARNCLD & HANCOCK, LIMITED
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A+ an EXTRAORDINARY GENERAL MErTING of Arnold & Hancock, Limited,
held at The Brewery, Rowbarton, Taunton, Somerset, on the 28th day of August,

1053, the following Resolations were passed as ORDINARY RESOLUTIONS i—

'

RESOLUTIONS
That the authorised share capital of the Company be increased to
£322,000 divided into 83,030 Preference Shares of £1 each and f38 ‘-)70
O;dlnzu} Shares of £1 eacl by the creation of 119,000 Ordins u}
Shares of £1 cach, ranking pari passu as one class of share with the
existing 119,870 Ordinary Shares of £1 each.

That the sum of £118,368, standing as to £42,992 to the credit of
C'L])lfal lx.ettcncs—-—Lwc'S" Profits Tax Post-war Refund, and as to -
£1,450 1o {he credit of Capital Reserves—DPremium on Issuc of
Debenture Stock, and as to £73,926 to the credit of General Revenue
Reserve, be capitalised and appropriated as capital to and amongst
the persons whose names appeaisd in the Register of Members at the
close of business on the 11th day of August, 1933, as the holders of
the Ordinary Shares in the Company in proportion o their holdings
of such shares at the close of business on that date, and that such
sum be accordingly applied in paying up in full 118,368 of the
unissued Ordinary Shares of £1 cach and that such 118,368 Ordinary
Shares be appropriated credited as fully paid up amongst such
Ordinary Sharcholders or their nominees in the propor tion of one such
share for every Ordinary Share held at the close of business on the
said date in salisfaction of their shares and interests in the said

capitalised sum.
W. G, FISIHER,

Secrelary.
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ARNOLD & HANCOCK, LIMITED .

J—

1. The name of the Company is "Arnold & Hancock, Iimited”

2. The registered office of the Company will be sitvate in England. .

3. fi‘]'xe objects for which the Company is established are i—

(¢) To acquire and take over as a going concern the business
of Brewers and M.dh,stc'ln, now carried on at Taunton, and
- elsewhere, by Messrs, S0 W, Amold & Sons, together with
all or ary of the assets and Jiabilities of the ]_'JIOPH"':.OI s of that
business in conneclion therewith, and with a view thereto to
enter into and carry into effect either with or without modifi-
cation an agrecment for the purchase of the said business and
properly which has already been prepared, and is expr essed
to be made between Stephen William Arneld, ‘the elder,
Francis Stephen Arnold, Thomas Percy Armold, Stephen
William Arnold, the younger, and Albert Edgar Arnold of,
the one part and the Company of the other part, a copy
whereof has for the purpose of identification been endorsed
with the signatures of two of the subsariburs hereto

(B To carry on business as brewers, multsiers, corn merchants,
. distillers, hop, ale, heer and porier merchants, wine and spirit
merchants and importers, coopers and bottlers, manufacturers
of atrated and mincral watlers and other drinks, licensed
victuallers, hotel keepers, beer-house keepers, restaurant
keepers, lodging-house  keepers, relr eshment  contractors,
faxmci.s, dairymen, ice merchunts, and tobacconists, and to
buy, sell, mampuhte and deal (both wholesale and 1et'uh in
commodities of all kinds which can be conveniently dealt in
by the Company in connection with any of its objects, and
{o carry on any other husinesses, whether manufaciuring or

otherwise, which can be conveniently carried on in connection
with any of the Company’s objects, or which may be caleulated
directly or indirectly to render any of the Comp‘m\' propoerty
or rights profitable or advance ils interests.

]
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To purchase, take on lease, or in exchange, hire or otherwise
acquire any lands, hereditaments, property or premises,
whether of frechold, leasehold, or any other tenure, and any

‘buildings, easements, rights and privileges, and rea) or personal

property of any kind whatsoever, necessars or convenient
for the Company’s business, or {or developing or utilizing any
of the Company’s property. .

To erect, construct, build, maintain, improve, work, manage,
control and superintend any roads, ways, tramways, railways,

‘branches or sidings, reservoirs, hydraulic or electric works,
s A1)

breweries, mualtings, factories, hotels, restaurants, houses,

-warehouses, and other works and conveniences which may

seem directly or indirectly conducive te any of the Company’s
objects, and to contribute to, subsidise, or otherwise assist
or take part in the construction, catrying ont, maintenance,
improvement, management, working, control, and superin-
tendence thereof,

To apply for and obtain and hold by the Company or by
any servant or servants or nominec or nominecs of the
Company, all necessary excise and other licences, and
magistrates” and other certificates for carrying on the several
businesses of the Company, obtainable under and by virtue
of the several Licensing Acts now in force, or which may
hereafter be passed.

To purchase or otherwise acquire any patents, brevets
d’invention, trade marks, licences, concessions, and the like,
conferring any exclusive or non esclusive or limited right to
use any invention which may seem capable of being used
for any of the purposes of the Company, or the acquisilion of
which may scem caleulated, directly or indirectly, to bénefit
the Company, and to use, exercise, develop, or grant licences
in respect of, or otherwise turn to account, the property and
rights so acquired.

To purchase or otherwise acquire and undertake all or any
any part of the business, property and liabilities of any other
company, firm or person, the objects of which shall be
altogether or in part similar to those of this Company, or
possessed of property suitable fo+ *he purposes of the
Company. *

To enfer into partnership or into any arrangement for sharing
profits, union of inleresls, reciprocal concession, or co-
operation with any person or company carrving oun or about
to carry on any business which this Cormpuany is authorised Lo
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carty on, or any buginess or transaction capable of being
conducied so as directly ov indirectly {o benefif this Company,
and to take or otherwise acyuire and hold shares or steck in,
or securitics of, and to subsidise or elherwise agsisl any such
company, and to scll, hold, re-issue, with or withoutl guaruntee,
ot olherwise deul with such shares or securities,

To pay for any property or business or services rendered or
to be rendered in shares {to be treated as cifher whelly or
partly paid up) or debentures, or debenture stock of the
Company, or in money, or l)dl'”V in shares or debentures, or
debenture stock, and partly in money.

To sell, lease, let on hire, exchange, or otherwise diswose of,
absolutely, conditionally, or for any limited intercst, any
ol ihe property, rights, or privileges of the Company, or
all or any of its undertakings, and to accept payment thereof
in money, shares, stock, debentures or other obligations,
either by a fixed payment or payments, conditional upon or
vtrymg with gross earmngs profits or other conti.  -ney.

To acqune by original qubsm iption or “otlierwise, and to hold
and sell or othu\wsc dispose of, shares, stock, debeatures,
or debenture stock, or any interest in the revenues or profits
of any company, corporation, partnership or person carrying
on any business capable of being conductcd so as directly or

.indirectly to benefit this. Company, and upon any rcturn of

capital, distribrlion of assets, or division of profits, to distri-
bute such shares, stock, debentures, or debenture stock,
among the members of this Company'. '

To borrow or raise money for the purposes of the Company,
and to execute and issue bonds or debentures (to bearer or
olherwise) or debenture stock, mortgages and oiher instru-
ments for securing the repayment thereof, with or without
charge upon all or any of the property of the Company or its
uncalled capital, and upon cuch terms as to priority or other-
wise as the Company shall think fit.

To establish or promote, or concur in establishing or pre-
moting any other Company whose objects shall inclade the

acquisition and taking over of all ur any part of the assets and”

liabilities of this Company, or shall be in any manner cal-
culated to enhance, either directly or indirectly, the interests
of the Company, and {o acquire and hold shares, stock, or
securities of, ur gnarantee the payment of any securities
issued, by or any other obligations of any such CumpamJ

1
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A () To invest, lend, or otherwise deal with the moneys of the
: ) Company not immedintely required upeon such securilies, or
: : without any security, in such manner as from time to time
may be determined.

©) To make, accept, endorse, and execute promissory notes,
bills of exchange, and other negotiable instruments.

— e .

(#) To receive money on deposit, at interest or otherwise, and to
lend money to such persons, with or without security, and
‘on such terms as may scem expedient, and in particular to
tenants, customers of, and persons having dealings with the
Company, and to guarantee the performance of coatracts by
members of or persons having dealings with the Company,

and generally to carry on business as bankers.

ﬁ.

(¢) To apply for and promote any Act of Parliament for enabling'
the Company to carry any of its objects into effect, or for
effecting any modification of the Company’s constitution and
to subscribe towards the expenses of promotfing or opposing
any public Act or Provisional Order affecting any of the trades
or businesses carried on by the Company.

e ke
* o &y iy

S e m—

(Y To do all or any of the above th'ings. either as principals,
agents, contractors, or otherwise, and cither alone or in
conjunction with others, and cither by or through agents,
sub-contractors, trustees, or otherwise.

. Y e

(s) To provide for the welfare of persons in the employment of the
Company, or formerly in their employment, and the widows
and children of such persons, and others dependent upon

] them, by granting money or pensions, providing schools,

reading rooms, places of recreation, subscribing to sick or
benefit clubs or societies, or ctherwise as the Company shall

think [it.

() 7To establish and support, or aid in the establishment and
support of associations, instilutions, or conveniences calcu-
lated to benefit persons employved by the Company, or having

dealings with the Company, or Brewers, or Licensed

Victuallers, and to subscribe or guarantee money f{or charitable

42 or henevolent objects, or for any exhibition, or any public,
general, or useful object.

() To pay any brokerage, fees, or commiszion to brokers for

placing or obtaining subscriptions for any ol the Company's

shares, mortgages, debentures, debenture slock or securitics,

’
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aml to remunerite any person or comapany for services ren- .

dered or (o be rendered in placing any shares, mortgages,
debentures, debenture stock or securities of the Company,
or in relation to the establishinrent of the Company'.

(#) To do all such other things as are incidental or conducive
to the aftainment of the zhove objects, or any of them, or
which may be conveniently carried on and done in connection
therewith, or which may be caleulsted directly or indirectly

" to enhance the value of, or render proht.xh]e any business or
property of the Company.,

CThe liability of the Members is limited.

5. The Capital of the Company is £322,000 divided

into 322,000 Ordinazry Shares of One nound each

with Uower to increass or “educn the same. The shares
forming the capital (or15*“ increzsed or rcduced) may
be divided into such classes, ﬁ*‘n zuch preferences

and other special incidents and be issued and held on
such terms as shall be prescribeé by the Arbticles of
Associztion and Regulations of the Comnanj foxr the

time being or othervise. '

F
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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
Memorandwm o Association, and we respectively agree to take the
number of Shares in the Capital of the Company sct opposite
our respective Naies,

Number of
¢ Preference Shares

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS | Piejerence Shar

Subscriber,
STEPHEN WILLIAM ARNOLD, Olkehills, Taunton,
. Brewer ... One,
FRANCIS STEFHEN ARNOLD, Northway, Taunton,
Brewer ... One,
THOMAS PERCY ARNQI;D, Rowbarton, Taunton,
Brewer ... = ... e One.
STEPHEN TILLIAM ARNOLD, Junr., One Ash, o
Taunton, Brewer - .. e e One.
ALBERT EDGAR ARNOLD, Bamnstaple, Brewer ... |  One.
DOUGLAS HERBERT ARNOLD, QOkehills, Taunton,
Brewer ... One.
GERALDINE MARY ARNOLD, Olkehills, Taunton,
Spinster ... " One.’
ELIZABETH ARNOLAD, Okehills, Taunion, Spinster l One.
. |
e
Dated this 12th day of January, 1898,
- .Witness to Signature of ALBERT FDGAR ARNOLD
, oo ALEVRED EDWARD MARTYN, Clerk,
' Barnstaple,

Witness to Signatures of StErmurN WiLLiaM ARNOLD, FRANCIS
STeEpHEN ArNOLD, Troyas Prrev A RNOLD, STEPHEN WILLIAM ARNOLD,
June, DoteLas AxNCLD, GERALDINE MARY ARNOLD, and ILmansrn
ARNOLD :

- GEORGE SAUNDIERS, Junr., Stockbroker,
‘ Bath Place, Taunton.
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‘day of December . 1972, tha Tollowis 1y RESOTINION
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. BPECTAT RESOTHETON
R A

. , ARNOLD & JANCOCK ZIMITED

e e R B N R T R L T S R S T e

PASSED 15th DRCEMBER  1672.

AT an EXTRAO’DIN\PY GENERAL HNEEPIRG of the abhove-

namncd Company, dvly convened,‘and held at Vatney

House, Palace Street, London, S.W.1l. on the L15th

l'J

wag passced as a SPECIAL RESOTULION: -

1. © That the Articles of Association

contained in the piinted document sebmitbed to the

4
L

meebing and for the purpose of identiflicalbion
gubgeribed by -the Chairman thereof he and the same

are hereby adopted as the Articles of Association

‘of the Company in substitution for and to the

exclusion o Lhe existing Avticles of Agsociation.
OI4
/iéa{i<gﬁééwiwiilffTﬁx
" CLE. BLACKRIAN

CHATRIMAN.
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ARTICLES OF ASS0CIATION

of ;
ARNOLD & IANCOCK LIMITED. :
B - . i

1o The regulations coniained in Pavt JL ol Table A in the First Schedule
to the Companies Act, 1948 as amended by Part I of the Eighih Schedule to

the Companies Act 1967 (herecinafler ealicd "Table 4™ shall apply to this
! PpLs

Company save in so far as (hey ave varicd or excluded by or are inconsisieni

with these regulations,

2. Regulations 24, 83, 77, 89 to 97 (inclusive) and JOG in Pa JLIOI ' M

Table 4 and Regulation 5 in Part 7L of Tuble A shall not apply Lo the Company,

& A resolwtion in writing signad by all the Members for the tima. being

entitied (o vote shall be as cifcctive for all purpososas oy Ordiravy Resolntion

duly passed al a Gencral Meat! ng of the Company duly convened and held, and

22 i

may eonsist of several documents ia the like [01'111 cach signed by one or more

Members. . .. v

4. Unless and until otherwise determined by the Company in general.
meeling the Directors shall nol be jess than two m number, .

i A

A Member or Members ‘micﬁ*w a majority in nominal value of the .
issucd shave capital for ihe time heang in the Company shall have power '
from time fo ime and al any time o appoint any person or persons as a
Director or Dirvectors, either as an addition to the eyvisting Directors or
to [ill any vacancy, and to remove [rom office any Direclor howsoever
appointed.  Any such apnointment or removal shall be effecicd by an
instrament in wmbing sizned by the Member or Manbers mak g the same,
or in the case of a Mcnber bemng a company sxgned by one of its direclors
on jls behalf, and shall fake effect upon fodament at {he registered OFI-cc

of {he Company,

54

, G, The DRircctors shall hava power al any time. and from {ime 1o

time, to appoiur any per =00 or persons (o he a Ivrector or Directors,

either (o NiYl a casunl v w'mc\ or as an addition to the oxy sting Direclors.

.
.

7. ‘The Company may at any time and from 1me 1o time by Ordinary
Resolution appoint any person o persons 1o be & Divector or Divee lors,
either (o filt o cusual vacanry or as an addition to the existing Divectors
and, without prejudice to the provisions of the Acl, may at any tine remove
a Director from office, provided ihai any such removal shall Lo withont

prejudiee (o any chvim snch Direeto) may bave for breneh of HHA AT SIS

of serviee hefv cen b and (e Comnee,
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N

& Foperson shall be disquabiticd from Leine or bevanmg o Dicccter by

ey (%l
reasoy of Lis alladiaieg o having attsincd e age of 70 o ooy other s

G he provigo to Regulation 79 5y Yaxt 1 of Table A chall not apply (o
{he Cumnpany.,

100 Ynch Direetor shall huve e power from me (o e (o appeind with
the appprasnd of the Do d nf Mivectors (Guch appeoval not to beounrcasonahly
withheld) wny person toact ag altornalc Director mn his place a all mec r.n-’.u
in all proccoedinzes in \\Imh mcl an al) occiasione whena he holl not himeael{ act,
and on sueh nppointinent heing made the alesunte Maroetor sthinll excopl 4s to
remurerition be subjeet in all respects 1o the terms and conditions existing
with refercnce to the other Directors of the Company.  An aliernate Dircetor
shall be an oificer ol the Company and shall alone be respongible for his own
actes and defaults and he ghall not be deemed to be an agent of the Director

-appoliding him and the Dircctor so appointing shall it be reeponsible for the

acts and defanlts of an aliernate Direclor so appointed.  An alternate Dircetor

shall ipgo facto vacaie office il and when the Director so nominating him
vaeales office as'a Direetor or removes the nominee from officc, Every such
nowination and removal under this clause shall be effected in writingunder the
hand of the Director ms uding (he same and shal) take effect on delivery to the

registered office of the C-cm:p.nu, The remuncration of an atiernate Dirveclor
shall be poyable ot of the remuneration payable to the Divcetor appoi niing
him, and shull conzist of such part {if any) of the lust-mentioned renmimeration
as shall be agrecd belween the alfernate Director and the Dixector appointing
him, : )

13 A Director and alérnate Director shall not requirve a share qualification

“but nevertheless shall be entitled {o atiend and speak al any General deeling of |

the Company, and at any scparaie mecting of the holders of any class of shares
in the Company, . )

. .
- - ’
v . .

12, ‘he words "and every Direclor present al any !Jlf.’(l‘ﬁ!\{.f of Diveclors |
or committee of Nireclors shall sign his name in a book to ke kept for that
purpose’ al the end of Regulation 86 in Paxt I of Table A shull not apply to
the Company, . . oo

180 A Diveclor (including an alternale Director) who has duly daclared his
inferest {hercin may vole as & Divector in regard to any contract or arm ange-
rivent in which he is interested or upon any matier ax ising thereaut, and il he |
shall so vote his voie shall be counted, and he shall be counted in the quorum
when any such contract or arrangement is under consideralion, and parngraphs
(2) and (4) of Regulaiion 84 jn Part 1 of Table A shall not apply to the Company.

14, A resolution in wriling signed by all the Directors (other than a
Direcior for the hime being nbeent from the Uinted Kingdom and not represent-
od by an ahicrnate Divector) shall ba us cffc-o(; vo Jor all purpescs as a )
resolulion passed at o mecting of the Directors duly convenad and keld, and
may conglist of several documents in thelike form, each signed by one ov
movre of the Divectors, bul o that 1he expression "Divectou" 1n this Arlicle
shall nol include an allmna(c Director unless he has been apholnted by a
Direclor who is for the (ume being absoent [rom the United ‘m'. dom.
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SPECIAL RESOLUTION

of

ARMOL.O AND FIANCOCK, LIMITED

psosed at the Annuel Genoral Meeting n? the Cempany held at Tote House, 53/54 Brools
Mews, London W1y ILE on Tueasay, Oth March, 1988 commenclng at 1,30 p.m.

"THAT the company, having satisfied the provisians
of Section 252, L.ompan‘as Act 1985, relating to
" dormant: companies, be b Wmt from the obligation
to appoint auditors ukwbs o~ht.rwlsc required by

Section 384 of that Act". v
o ‘v%mw{ i
PR R Chairman of the Meeting

N [

140 He\nf;».w Ss.,uare,




The Companies Act 198% Campany Mo, H465¢6

ARNOLD AND HANCOCK, LIMITED

At an Extroordinary General Meeting of the empany held at Tote House, 55/54
Brook's Mews, l_ondon WY 1LE on Thuraday, 21st April, 1988 at 1.00 p.m, the
following resolutions were passed:

Ag an ORDINARY RESOLUTION:

ZTHAT with effect from the time of the passing of Lhis resolution the
directors be generally and unconditionally suthorised, pursuent te
Sowtion 80(1) of the Companies Act, 1985 ("the Act™), to allot relevant
securities (as defined in Section B0{2) of the Act) up to the amount of
the Cornpany's authorised but unissued share caepital at any time or
times durlng the perlod of five years from the date hereof unless such
authorisation hes been previously renewed, varied or revoked and at
apy time thereafter pursuant to sny offer or agreement made by the
rrompany before the expiry of this authosity'.

As g SPECIAL RESCOLUTION:

"THAT the regulations contained in the docrment submitted to this
meeting and, for the purpose of identification, signed by the chairman
hereof, be approved and adopted as the Articles of Agsociatinn of the
Corpany In substitution for and to the nxclusion wf all the existing
Articles theroof",
Vi
1y

IETSYSFANTR YT E )

*
i GAAN (a0 b

ses ke R sN RtV ARSI
Chairman of the/ Extragidinery
seneral iMeeting
Mate: 21st April, 1986,

Registered OHfics:
11/12 Fanover Square, London W1A 10DP.
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THHE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
ARNOLD AND HANCOCK, LIMITED
Articles adopted on Thursday, 21st April, 1988,

ADOPTION OF TASBLE A

1. In these articles “Table A" means Table A scheduled to the Companies
(Tables A to F) Regulations 1985 vs amended by anv other subordinate
iegislation coming into operation prior to the date of adoption of those
articles.

2. The requlationg sontained in Table A shall, except where they are excluded or
maodified by these articles, apply to the Company and, together with these
articies, shall constitute the articles of the Company.

3. Mo 1equlatiuns scheduled tn any statute concerning companies shall apply to
the Campany.
INTERPRETATION

4. References in Table A and in these articles ta writing include references to
any method nf representing or reproducing words in o legible and non-
trangitory form.

“ave o3 provided an the last preceding article, words and expressions which
bear particuiar meanings in Takle A shall hear the same respective meanings
in these articles.

W




7.

9.

L1l

ll'

SHARE CAPITAL

Subject to the provisions of the Act, and in particular to the provisions of
Section H0/4Y of e Act concerning the maximum amount of share capital
that oy be allotted and the duration of the authority conferred by the
relevant resolution of the Company, and alse to any direction to the contrary
which may be given by ordinary or other resolution of the Company, any
unissued shares of the Company {whether forming part of the original or any
increased capital® shall be ot the disposal of the directars who may ofier,
allot, grant aptions ever or otherwise dispose of thern to such persons, at auch
times and for such consideration and upon such terms and conditions as they
may determine,

Section 89(1) of the Act shall not apply to the allotment by the Company of
any equity security.

TRANSFER OF SHARES

The directors may, in theie absolute discretion and wlthout giving any reason
for 80 ooing, deciine to reyister any transfer of any share, whether ar not. it is
a fully paid share. Regulstior 24 of Table A shall be madified accordingly.

PURCHASE OF QWN SHARES

Subject to the provisions of the Act, the Company may =nter into any
contract for the purchase of all or any of its shares of any class (including
any redeemable shares) and any contract under which It may, subject Lo any
conditinas, become entitled or obliged to purchage all or any of such shares
and may make payments In respect of the redemption or purchase of such
shares otherwise than out of distributable profits or the proceeds of a fresh
issue of shares. F-very contract entered into pursuant Lo this article shall be
suthorised by such resolution of the Compuny as may for the time being be
required by low but subject thersto the directors shall have full power to
determing or approve the terms af any such contract.,  Neither the Company
nor the directors shall be required to ssiect the shares in questiors roteably or
in any ather particular manner as between the holders of shares of the same
~lass or as between them and thie holders of shares of any other clags or i
aceordance with the rights as to dividends or capital conferred by any class
of shores. Subjent to the provisions of the Act, the Coampany may sacea to
the variation of any rontract entered into pursuant to this article and to the
release of any &f its rights or obligations under any such contract. PMotwith-
stending anything Lo tha contrary oontained i the articles, the rights
attachirg tn any cinsg of shares shall not be deemed to be varied by anything
doni hy the Clnmpany pursuant to this scticle. Requlation 35 of Table A
shall not. apply,

NENERAL MEETINGS

The directars may eall general meeting: and, on the reguisition of members
pursUaNnt to the provisions of the Aat, shall forthwith proceed te convene an
extraorainary general emeeting for a date oot Iater than four waeks after
receipt of the veqmeottion.  Requiation 37 af Table A shall not apply.

NOTICE OF GUNLRAL MEETINGS

rotine af any fgeneral reeting need not be given to the directors in their
capacsty as Lk, Fequlation 38 of Table A shall be modified ascurdingly.

-
by



12,

13,

14,

15,

LG,

17.

14.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is
present when tne meeting proceeds to business, but the ahsence of a quorum
shall not preelude the nomination, election or choice of a chairman which
shall not be treated for this purpose as part of the buainess of the meeting,
Save as otherwise pravided by the next succeeding article, two rmembers
prasent in person or by proxy and entitled to vote shall be n quorum for ail
purposes. Requlation 40 of Takle A shall not apply.

If a quorum is not preeent within fifteen minutes (or such longer time, not
exceeding half an hour, as the chairmen of the meeting may decide to wait)
after the time appointed for the mecting, or if during a meeting a quorum
ceases to be present, the meeting shall stand adjovined to such day and at
such time and place as the chalrman of the maeting may determine and at
such adjourned meeting one member present in person or by proxy {whatever
the number of shares held by him) shall be a querum. It shall not be
necessary to give notice of any meeting adjourned through want af a quorum.
Regulatinn 41 of Table A shall not appty.

VOTES OF MEMBERS

An instrurent appointing & proxy shiall be in writing, executed by or on bahalf
of the appointer ond in any common form or in such other form ag the
dirzctors may approve snd shall be deemed to confer authnrity to vote on any
amendment of a resolution put to the meeting for which it is given as the
proxy thinks fit. The instrument of proxy shall, unless the contrary is stated
thecain, he valid as well for any adjournment of the maeting as for the
meeting to which it relates.  Raqulations 40 and 6) of Tablz A sha!l not
apply.

ALTERNATE DIRECTORS

Any director {other than an alternate director} may appoint any other
director, or any other person who is willing to act, to be an alternate director
and may remove from office an alternate director 30 appointed by hinw.
Requliation 65 af Table A shall not apply.

An alternate dirszetor shall eonse to be an alternate director if his appointor
ceases for any rosson to be a direstor. Reyuiastion 67 of Table A ahall not
apply.

POWERS QF DIRECTORS

The directors may, by power of atterney or otherwiss, appoint any person to
be the anent of the Company upsia such terms {inchiding toerms as to
remunerationt as they may think fit and may delegsie to any person go
appainted any of the powers vested in or exercisable by then including power
to sub-delegate,  The directors may remaove any person appointed under this
article and may revoka or vary such delegation but ne persen fealing in qood
faita and withoaut nntice of any sueh ravoeation or variation shall he affected
by at. Bequiation 7. of Table A sholl not apply.

The Curapany may exercise all the powers conferred by the Ael with regard
ta having any official seal and such poweres shall be vested in the dicectors,
Subject to the provigions of the Aet, any instryment to which an afficial seal

4



19.

20.

21,

22,

23,

24.

26.

i affixed shall be signed by such persons, if any, as the directors may from
time to tima determine.

APPOINTMENT AND REMOVAL OF DIRECTORS

Any member hoiding, or any members holding in aggregate, 8 majority in
nominal valie of such of the issued share capital for the time being of the
Campany as carries the right of attending and voting at general meetings of
the Company by memorandum in writing signed by or on behalf of him or
them and delivered ta the office or tendered at a meeting of the directors or
at a goneral meeting of the Company may at any tirme and from time tn time
appoint any person to be o director either tn fill a vacancy or as an additionel
director or remave any director from office howsorver appointed,

without prejudice to the powers canferred by the lost preceding acticle any
pergon may be appointed a direstor by the directors either to fill a vacency
or as an additional director.

No director shall be required to retire or vacate !’s office, and no person
shall be incligible for appolntment as a director, by reasnn of s having
attained any particular age.

Regulations 73 to 80 (inclusive) and the last sentence of reqgulation B4 of
Table A ahall not apply.

DISQUAIIFICATION AND REMOFAL OF DIRECTORS

The office of a director shall he vacated riot anly upon the happening of any
of the events mentioned in requlation 81 of Table A but also if he is removad
from office pursuant to these articles. Regulation 81 of Table A shell be
modified accordingly.

DIRECTORS' GRATUITIES AND PENSIONS

The Hirectors may exorgise all the powers of the Company to provide
benefits, sither by the payment of gratuities or pensions or by insurance or in
any othar ranner whether similar to the foregoing or not, for any director or
former ¢irector or the relations, conngctions or dependants of any director oc
former director who holds or has held any execcutive office or employment
with the Company or with any body corporate which is or has been a
subsidinry of the Cempany or with 8 predecessor in busingas of the Company
or of any such body rorporate and may contribute to any fund and pay
premiums for the purrhase or provisicn of any such benefit. Mo director or
fomner director shall be accountable to the Company or the members for any
benefit provided pursuant to this article and the receipt of any such benefit
shall nat disqualify any person from being or becoming a director of the
Company. HRequlation 87 of Table A shall not apply.

The directors may by resalutinn exercise any power confarred by the Act Lo
make provision far the benefit of persons employed or formerly employed by
the Company or any of its subsidiaries in connectioy with the cessation or the
transfer to any person of the whole or part af the undertaking af the
ompany or that subsidiary.

PROCEEDINGS OF DIRECTORS

A directar who to tus knowledae s in any way, whether directly or indirectly,
interested 1n a contract or proposed contract fwithin the meaning of section

oy



29,

30.

417 of the Act) with the Company shall declare the nature of his interest at a
mesting of the directors in accordance with that section. Subject where
applicable to such disclosure, a director shall be entitied to vote in respect of
any such contract or propused contract in which he is interested and if he
shall do so his vote shall be counted and he shall be taken into account in
nscertaining whether a quorum is present.  Regulations 24 to 96 {inclusive) of
Table A shall not apply.

NOTICES

Any notice or other docurnent may be sarved on or delivered tc any member
by the Company either personaily or by sending it by poust in a prepaid
envelope or wrapper addressed to the member at his registered address, or by
ipaving it at that address addressed to the member, or by any other means
authorised in writing by the member concerned.  In the case of joint holdera
of a share, service or delivery of any notice or other document on or ta one
of tae jolnt holders shall for ali purposes be deemed 8 sufficient service on or
delivery to all the joint holders. Requlation 112 of Table A shall be modified
accordingly.

Any notice er ather document, if sent by post, shall be deemed to have heen
served or delivered on the day following that on which it was put in the post
and, in proving such service or delivery, it shall be sufficient to prove that
the notice or document v/as properly addressed, stamped and put in the post.
Any notice or other document left at a reglatered address otherwise than by
post shal! be deemed ta have been served or delivered on the day it was so
left. Requlation 115 of Table A shall not apply.

Any notice or other document may ba served on or delivered to any person or
pergons entitled Lo a share in consequence of the death or bankruptey of o
member by the Company in any manner which would be permitted by these
articles if the parson or persons concerned were & member or were members
and oither addressed to him or them by name or by the title of
representatives of the deceased or trustee of the bankrupt or by any like
description at the address (if any) within the United ingdom supplied by him
or them for that purpose. !ntil such address has been supplied, a notice or
other document may be served on or delivered to the person or persons 3o
sntitled in any manner in which it might have been served or given If the
death or bankruptey had not oceurred.  Requlation 116 of Table A shal! not
apply.
INDEMNITY

Subjact to the provisions of the Act, but without prejudice to any indemnity
to which the person concerned may otherwise be entitled, every director or
nther officer or auditor of the Company shall be indemnified out of the assets
of the {Tompany against sny liability incurred by him as such director or other
sfficer or auditor in defending any proceedings, whether eivil or eriminal, in
which judgment is given in his favour or in which ne 13 acquitted or an
conhection with any application in which retef is granted to him by the court
from lisbility. Requlation 118 of Table A shall not apply.

Wi



Company No 55656

THE COMPANIES ACTS 1385 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTION
OF
ARNOLD AND HANCOCK, LIMITED

Passed 28 Septenmbsr, 1990

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at 11/12 Kanover Square, London WiA 1DP on
28 September, 1990 the following resolution was passed as an
ELECTIVE RESOLUTION 1ln accordance with section 379A of the
Companies Act 1985 ("the Act"):

RESOLUTION

That the Company Lereby elects:

1. pursuant to $.366A of the Act, to dispense with the
holding of annual general neetings;

2. pursuant to §.252 of the Act, to dispense with the
laying of accounts before the Company in general
meeting; and

3. pursuant to $.386 of the Act, to dispense with the
obligation to appoint auditors annually.

COMPANES HOUSE

Chairman




CHA173 COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted hy section 3 of the Companies Act 1989

To the Registrar of Companies Company Number

Name of Company 55656

ARNOLD & HANCOCK LIMITED

gives notice that the company’s new accounting
reference date on which the current

accounting reference period and each Day Month
subsequent accounting reference period of

the company is to be treated as coming, or 3} 0} 01! 4
as having come, to an end is

Day Month Year

The current accounting reference period of
the company is to be treated as SHORTENED 31 0[O0} 4] 1] 9] 9

and will come to an end on

If this notice states that the current accounting reference period of the
company is to be extended, and reliance is being placed on the exception
in paragraph (a) in the second part of section 225(4) of the Companies Act
1985, the following statement should be completed:

The company is a [subsidiary][parent] undertaking of

company number s
the accounting reference date of which is

If this notice is being given by a company which is subject to an
administration order and this notice states that the current accounting
reference period of the company is to be extended AND it is to be extended
beyond 18 months OR reliance is not being placed on the second part of
section 225(4) of the Companies Act 1985, the following statement

should be completed:

An administration order was made in relation to the company on

and it is still in force.

Signed (3£R;. (L_j\A/L]fl- Designation fiﬁwﬁ4a-q Date '1”/3/Q?'

Presentor’s name, address For official use
telephone number and D.E.B.

reference {if any):

C. Cuthbertson

Scottish & Newcastle Retail
Riverside House, Riverside Way
NORTHAMPTON

Northants. NN1 5NU
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) CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 55858

The Registrar of Companies for England and Wales hereby certifies that
ARNOLD AND HANCOCK LIMITED

having by special resolution changed its name, is now incorporated

under the name of
HOMESPREADS LIMITED

Given at Companies House, Cardiff, the 19th August 1994

AT

l For the Registrar of Companies
*C000556563*

IHN

CCMPANIES HOUSE

HCO606B




Company Number: 55656

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NC

154U6 1994 )
£50 FEE ¥
CoMPANES
HOusKE

RESOLUTION
of

ARNOLD & HANCOCK LIMITED

We the undersigned, being all the members of the above-named Company for the time
being entitled to receive notice of and attend and vote at general meetings of the
Company hereby resolve pursuant to Regulation 53 of Table A (which regulation is
incorporated in the Company's Articles of Association) THAT:-

RESOLUTION

the name of the Company be and is hereby changed to "Homespreads Limited"

-,
for and on behalf of " forand onbehalfof
Cleveland Place Holdings PLC Huggins and Company Limited

Dated: 8 August 1994

-——-—

WTARIITTE

COHPHNIE“ HOUSE 13/ 08,941
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